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PREFACE  TO  VOLUME  SEVEN. 


In  this  voliTme  the  author  has  made  an  attempt  to  bring  the  law 
down  to  the  date  of  sending  his  manuscript  to  the  printer,  with 
reference  to  what  seemed  to  him  to  be  the  more  important  topics 
involved  in  the  law  of  private  corporations;  and  to  furnish  a  com- 
plete and  exhaustive  index  to  the  whole  work,  together  with  a 
separate  table  of  the  cases  examined  and  cited  in  this  volume.  It 
was  found  impossible  to  include  in  this  volume  all  the  topics  ger- 
mane to  the  subjects  covered  by  the  original  work.  The  author 
therefore  selected  those  which  seemed  to  be  of  the  greatest  import- 
ance, with  the  hope  of  being  able  to  include  the  others  in  a  later 
supplemental  volume.  The  index,  which  has  been  made  by  the 
author  himself,  will,  it  is  thought,  be  found  thorough  and  ex- 
haustive,—  presenting  every  subject  under  every  title  where  any 
searcher  could  reasonably  be  supposed  to  look  for  it,  and  aiding 
him  by  copious  cross-references.  The  use,  in  the  index,  of  Roman 
numerals,  to  indicate  in  each  case  the  volimie  in  which  the  matter 
referred  to  is  found,  will  render  searches  much  quicker  and  easier. 
It  is  believed  that  the  cases  collected  in  the  present  volume,  added 
to  those  collected  in  the  original  work,  \rill  swell  the  total  number 
of  cases  examined  and  cited  in  the  whole  work  to  about  25,000. 

The  title  on  Building  and  Loan  Associations  is  the  work  of  that 
very  thorough  investigator  and  able  writer,  Hon.  G.  A.  Endlich,  a 
judge  of  the  Court  of  Common  Pleas  of  Pennsylvania,  who  irill 
be  recognized  by  the  profession  as  author  of  an  extensive  work 
on  the  law  of  Building  Associations,  the  second  edition  of  which  is 
now  in  the  hands  of  Messrs.  Soney  &  Sage,  law  publishers,  of 
Xewark,  N.   J.     These  gentlemen  have  courteously  waived  any 
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right  of  objection  grounded  upon  their  exclusive  copyright  in  the 
second  edition,  to  the  publication  of  this  very  condensed  resume  of 
the  subject  in  the  present  work:  an  examination  of  which  will, 
no  doubt,  stimulate  a  desire  in  the  reader  to  consult  the  larger 
work  of  Judge  Endlich  on  the  same  subject. 

The  tedious  work  of  exploring  a  great  number  of  judicial  de- 
cisions, of  examining  their  details,  of  comparing  and  distinguish- 
ing them,  which  (with  the  exception  of  the  title  written  by  Judge 
Endlich),  has  been  done  by  the  author  alone, —  was  entirely  per- 
formed in  The  Law  Library  in  Brooklyn.  The  tedium  of  that 
work  was  relieved  by  the  hospitality  which  the  author  there  re- 
ceived at  the  hands  of  the  judges  of  the  Supreme  Court  of  Xew 
York,  who  are  the  tmstees  ha^dng  the  library  in  charge,  and  by  the 
very  kind  assistance  constantly  rendered  him  by  the  librarian,  Mr. 
Stephen  C.  Betts,  and  his  assistant,  llr.  Alfred  J.  Hook. 

SEYMOUR  D.  THOMPSOK 

35  Xassau  St.,  New  Yoek,  June,  1899. 
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8261.  Prolongation  of  corporate  exist- 

ence   under    general    statutes 
and  special  grants. 


Sectiox 

8262.  Statutory   privilege   of   reorgan- 

izing not  protected  as  a  con- 
tract by  the  Constitution  of 
the  United  States. 

8263.  Rechartering   a    corporation    al- 

ready existing  in  another 
State. 
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F  ECTION. 

8264.  Reorfranizing  a   domestic  corpo- 

ration in  another  State. 

8265.  Reorganization      after      foreclo- 

sure sale. 

8266.  Reorganization      by      bondhold- 

ers   without    foreclosure    sale. 

8267.  Reorganization    pending    an    in- 

junction and  receivership. 

8268.  Reorganization      by      bondhold- 

ers   and    stockholders    to    the 
exclusion  of  general  creditors. 
S2()9.  Assent  of  stockholders. 

8270.  Acts  of  the  committee  of  reor- 

ganization. 

8271.  Excluding       stockholders       and 

bondholders     from     participa- 
tion afte"  ?  prescribed  time. 

8272.  Assuming  the  debts  of  the  old 

corporation. 


Section. 

8273.  Payment    of    an    "  organization 

tax." 

8274.  Reorganization    creates    a    new 

corporation,  with  a  new  lease 
of  life. 
827.5.   General    rule    that    reorganized 
corporation    is    not    liable    for 
debts  of  old  one. 

8276.  Exceptions  to  the  foregoing  gen- 

eral rule,  showing  when  the 
new  corporation  is  liable  for 
the  debts  of  the  old. 

8277.  Circumstances       under       which 

new  company  liable  for  new 
business  transacted  in  name  of 
old    company. 

8278.  New  company  succeeds  to  what 

rights  o^  the  old. 


CHAPTER    CCIX 


CONTRACTS    AND    FRAUDS    OF    PROMOTERS. 


Section 

8282.  Promoters  are  not  agents  of  the 

future  corporation. 

8283.  Corporation   may   become   liable 

for  engagements  of  promoters 
by    ratification  or  adoption. 

8284.  Rights  of  the  corporation   with 

respect  to  the  engagements  of 
its   promoters. 

8285.  Personal    liability    of    promoters 

on  their  contracts. 

8286.  Promoters  must  account  to  the 

future   corporation    for   secret 
profits. 


Section 

8287.  Cases    to    which    the    foregoing 

rule  does  not  apply. 

8288.  Accounting  for  fraudulent  over- 

issues of  shares. 

8289.  Liability  of  promoters  for  false 

representations    in    procuring 

share  subscriptions. 
8200.  Other  frauds  of  promoters. 
8291.  Injunction      against     promoters 

for  a  nuisance. 
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TITLE   TWENTY-ONE. 

RECENT   DECISIONS    ON   THE    FRANCHISES.   POWERS  AND  LIA- 
BILITIES OF  CORPORATIONS. 

Chapter 

CCX.  Franchises,  Powers,  Privileges     .     .     .     §§  8294-8305. 

CCXI.  The  Doctrine  of  Ultra  Vires  ....§§  8308-8831. 

CCXIL  Powers  of  Corporations §§  8335-8393. 

Art.       I.  Financial  Powers §§  8335-S34S. 

II.  Powers  Relating  to  Shares  and  Stock,  §§  8351-83.56. 

III.  Powers  Relating  to  Property  .      .      .      §§  8"358-8570. 

IV.  Powers  Relating  to  Business        .      .      §§  8373-8.384. 
V.  Other  Powers §§  8387-8393. 

CCXm.  Liability  of  Corporations  for  Torts  and 

Crimes §§  8395-8399. 


CHAPTER     OCX. 

FRANCHISES,  POWERS,  PRIVILEGES. 


Section 

8294.  What  is  a  franchise? 

8295.  Franchises    emanate    from    the 

State   alone. 

8296.  Doctrine     that     franchises     re- 

main in  abeyance  until  the 
corporation  comes  into  exist- 
ence, and  then  immediately 
vest  in  it. 

8297.  Corporation    how    far    governed 

by  the  law  of  the  State  of  its 
creation. 

8298.  General    rules   for  the  interpre- 

tation of  grants  of  power  to 
corporations. 

8299.  Grants  of  franchises  restrained 

to  the  life  of  the  corporation. 

8300.  Corporations    subject    to    public 

visitation   and  inspection. 


Section 

8301.  Taxation     in     aid     of     private 

manufacturing  corporations 
unconstitutional. 

8302.  Constitutional    validity    of    tax- 

ation in  support  of  indigent 
patients  in  private  incorpo- 
rated asylums. 

8303.  Constitutional    validity    of    tax- 

ation in  support  of  railroads 
and  other  public  objects  in  the 
hands  of  private  corporations. 

8304.  Taxation  in  aid  of  what   other 

private  corporations  unconsti- 
tutional. 

8305.  Effect  of  a  repeal  and  re-euact- 

ment  of  an  enabling  act. 
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CHAPTER    OOXI. 

THE  DOCTRINE   OF  ULTRA  VIRES. 


Section 

8308.  Foundation   of   the   doctrine   of 

ultra   vires. 

8309.  Persons    dealing    with    corpora- 

tions bound  to  take  notice  of 
their  powers. 

8310.  And  of  the  powers  of  their  con- 

tracting   officers    and    agents. 

8311.  Contrary  rule  that  corporations 

are  bound  by  the  acts  of  their 
agents  within  the  limits  of  the 
authority  which  they  are  held 
out  as  possessing,  and  the  pub- 
lic not  bound  by  secret  in- 
structions. 

8312.  Public  not   boiind   by   corporate 

by-laws  in  the  absence  of 
knowledge  of  them. 

8313.  Customer  having  knowledge  of 

limitations  upon  powers  of 
agent  deals  with  him  at  his 
peril. 

8314.  Doctrine  that  every  ultra  vires 

act  is  contrary  to  public  pol- 
icy and  void. 

8315.  Doctrine  that  the  assent  of  all 

the  shareholders  does  not  cure 
an  ultra  vires  act. 

8316.  Distinction    between    an    entire 

want  of  power  and  a  misuse 
of  power. 

8317.  When  the  public  may  rightfully 

presume  that  a  corporate  act 
was  regularly  done. 

8318.  Doctrine   of   ultra   vires   not   al- 

lowed to  defeat  justice. 

8319.  Ultra    vires    contracts    enforce- 

able which  do  not  involve 
moral  guilt. 


Section 

8320.  Contracts    which    are    immoral, 

contrary  to  public  policy,  for- 
bidden by  constitutional  or 
statutory  law,  not  enforceable. 

8321.  Corporation    estopped    to    plead 

ultra  vires  where  it  has  re- 
ceived the  benefit  of  the  con- 
tract. 

8322.  Corporation    estopped    to    plead 

ultra  vires  where  the  contract 
has  been  executed  by  the  other 
party. 

8323.  Assignee     of      corporation      es- 

topped by  receiving  considera- 
tion of  ultra   vires   contract. 

8324.  Cases  where  no  estoppel  arises 

under  this  rule. 

8325.  Plea  of  ultra  vires  available  in 

so  far  as  contract  remains 
executory. 

8326.  Rule  where  the  question  of  ultra 

vires  arises   collaterally. 

8327.  Other    instances    in    which    the 

plea  of  ultra  vires  is  not 
available. 

8328.  Obligations   incurred    by    corpo- 

rations while  engaged  in  an 
ultra  vires  business  enforce- 
able. 

8329.  Merger   of   ultra   vires   contract 

in  a  judgment. 

8330.  Right   of   stockholders   to    have 

ultra  vires  transaction  set 
aside. 

8331.  Right    to    rescind     ultra     vires 

contract  lost  by  laches. 
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CHAPTER   COXII. 

POWERS  OF  CORPORATIONS. 

Art.      I.  Financial  Powers,  §§  8335-8348. 

II.  Powers  Relating  to  Shares  and  Stock,  §§  8351-8356. 

III.  Powers  Relating  to  Property,  §§  8358-8370. 

IV.  Powers  Relating  to  Business,  §§  8373-8384. 
V.  Other  Powers,  §§  8387-8393. 


Article  I.     Financial  Powers. 


Section 

8335.  Power  to  borrow. 

8336.  Power     to     mortgage     property 

and  franchises. 

8337.  Statutory   rtstrictions  on  power 

to  borrow  and  to  mortgage. 
8333.  P"ohibitions  against  the  issuing 
of    bonds    except    for    money 
paid,   etc. 

8339.  Power   to    pledge   its    bonds    as 

collateral  security. 

8340.  Power  to  emit  negotiable  paper. 

8341.  No    power   to   make   or   indorse 

accommodation  paper. 

8342.  Power  to  lend,  and  on  what  se- 

curity. 


Section 

8343.  Making  loans  in  excess  of  con- 

stitutional, statutory  or  char- 
ter limit. 

8344.  Power      to      take      commercial 

paper. 

8345.  Negotiating  notes  taken  in  vio- 

lation of  statute. 
,  8346.  Power    to    guarantee    the    con- 
tracts or  obligations  of  others. 

8347.  Power    to     pay     brokers'     com- 

missions for  placing  its  shares. 

8348.  Construction     company     selling 

the  shares  of  a  gas  company 
may  agree  to  pay  interest  on 
anticipated    payments. 


Article  II.     Powers  Relating  to  Shares  and  Stock. 


Section 


Section 


8351.  Cannot  purchase  its  own  shares.    8355.  Status  of  corporations  as  mem- 


8352.  When    can    purchase    its    own 

shares. 

8353.  Cannot  be  a  stockholder  in  an- 

other corporation. 

8354.  Circumstances  under  which  one 

corporation    can    be    a    stock- 
holder in  another. 


bers   of   building   associations. 
8356.  Transfer  of  all  -its  property  to 
another  company  in  exchange 
for  shares  of  the  latter. 
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Aeticle  III.     Powers  RELxiTixG  to  Other  Property. 


Section 

8358.  Power    to   take   and    hold    land 

not     questioned      collaterally, 
but  by  the  State  alone. 

8359.  Construction    of    statutes    con- 

ferring this  power. 

8360.  Conveyances      to     corporations 

pass   the    fee  —  not   merely    a 
determinable  fee. 
83G1.  Can  assume  incumbrances  upon 
land  purchased. 

8362.  Power  to  purchase  what  prop- 

erty other  than  land. 

8363.  Power  to  sell  its  land. 


Section 

8364.  Power    to    sell    its    other    prop- 

erty. 

8365.  Power  to  lease  its  land. 

8366.  Power  to  enter  into  covenant  to 

insure  leased  propei-ty. 

8367.  Power   to   spend   money   iu   im- 

proving its  real  property. 

8368.  Power  to  improve  the  property 

of  others  to  enhance  its  own. 

8369.  Power  to  expend  money  for  col- 

lateral objects  to   improve  its 
property  or  business. 

8370.  Land  companies  may  make  what 

contracts,  and  what  not. 


Article  IV.     Powers  Relating  to  Business. 


Section 

8373.  Power    to    make    contracts    ex- 

tending  beyond   expiration    of 
charter. 

8374.  Power    to    purchase     materials 

for  manufacture. 

8375.  Insurance  company  may  pay  a 

loss   not   within   the  terms   of 
the  policy. 

8376.  Incorporated  collection  agencies 

may  employ  lawyers. 
S377.  Power    to   make   a   contract   of 
warranty. 

8378.  Railroad    company    may    main- 

tain summer  hotel. 

8379.  Contract    for    the    joint    opera- 


Section 

tion    of    two    railroad    compa- 
nies. 

8380.  Corporations   cannot   enter   into 

partnerships. 

8381.  Various  contracts  which  cannot 

be  made. 

8382.  Power  to  increase   capital   does 

not   authorize   enlargement   of 
sphere    of   business. 

8383.  Engage  in  "  truck  store "   busi- 

ness through   their   stockhold- 
ers. 

8384.  Irrigation     company    may    con- 

tract  to   give   landowner   con- 
trol   of   flood-gates,    etc. 


Article    V.     Other   Powers. 

Section  Section 

8387.  Power   to   employ   its   funds   in  8390.  Boycotting  customers  not  within 

defending  employG  against  ac-  the   powers    of    social    or    bo- 

tion  for  libel.  nevolent  corporations. 

8388.  Power      to      employ      surgeons,  8391.  No    power    to    create    a    branch 

nurses,   etc.,   for   its   wounded  corporation. 

employes.  8392.  Cannot  cast  off  its  public  duti,  s. 

8389.  When   cannot  employ  its   funds  8393.  What  by-laws  a  corporation  mny 

iL  support  of  a  strike.  and  may  not  make. 
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CHAPTER   OOXIJI. 

LIABILITY  OF  CORPORATIONS   FOR   TORTS   AXD   CRIMES. 

Sectiox  Section 

8395.  Liability     of     corporations     for    8398.  Criminal     liability    of    corpora- 

torts,  tions. 

8396.  Liability  for  false  imprisonment.    8399.  Usurpation  of  powers  to  the  in- 

8397.  Liability  for  boycotting.  jury  of  private  persons. 


TITLE   TWENTY-TWO. 

RECENT   DECISIONS    ON    THE    CONTRACTS    OF    CORPORATIONS. 

Chapter 

CCXIV.  Formal  Modes  of  Corporate  Action     .     §§  8401-8417. 
CCXV.  Formal   Requisites   of   Corporate   Con- 
tracts       §§  8420-8428. 

CCXVI.  Curing  Informal  or  Unauthorized  Con- 
tracts by  Ratification,  Adoption, 
Recognition,  "Waiver,  Estoppel     .     .     §§  8430-8444. 

OHAPTEPt   CCXIY. 

FORiL\L  MODES  OF  CORPORATE  ACTION. 

Section  Section 

8401.  Place  of  dwelling  and  of  doing    8407.  Appointment  of  agents  need  not 

corporate  acts.  be  in  writing. 

8402.  How  far  acts  of  a  majority  of    8408.  Corporations  bound  by  the  acts 

the  stockholders  bind  the  cor-  of     their     authorized     agents 

poration.  within   the   scope   of   the   cor- 

8403.  Validity   of  contracts   made   by  porate  powers  and  the  agents' 

the   sole   owner  or   owners   of  authority. 

all  the  shares.  8409.  What  agents  deemed  so  author- 

8404.  Assent  of  stockholders  to  mort-  ized. 

gages.  8410.  When  not  bound  by  the  decla- 

8405.  Assent  of  stockholders  to  other  rations  or  admissions  of  their 

contracts.  agents. 

8406.  Inherent  power  of  corporations    8411.  Power   of   contracting   agent   to 

to  appoint  agents.  waive    conditions    of    contract 

contrary  to  its  provisions. 
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Section. 

5412.  Transactions      with      corporate 

officers    when   acting    as    indi- 
viduals. 

5413.  Acts  of  the   common  agents  of 

two  corporations. 
8414.  Identity     of     two     corporations 
having   the   same   officers   and 
stockholders. 


Section. 

8415.  Implied    obligation    of    corpora- 

tion to  pay  for  benefits  know- 
ingly received  without  objec- 
tion. 

8416.  Conveyances  to  corporations. 

8417.  Other  modes   of   devolving  title 

to  land  upon  corporations. 


CHAPTER    OOXV. 

formaC  requisites  of  corporate  contracts. 


Section 

8420.  Use  of  the  corporate  seal. 

8421.  Presumption  in  the  case  of  the 

formal   execution   of   a   sealed 
instrument. 

8422.  When    stranger    may     presume 

that     formalities    have     been 
complied  with. 

8423.  Variance  between  the  authori^.- 

ing    instrument    and   the    con- 
tract as  made. 

8424.  When    formal    resolution    of   di- 

rectors dispensed  with. 


Section 

8425.  Formalities  in  the  execution  of 

written  instruments. 

8426.  Invalidity    of    promissory    notes 

executed  by  a  part  only  of  the 
joint   authorized   agents. 

8427.  Contracts  signed  by  agent  in  his 

own  name  and  without  dis- 
closing agency. 

8428.  Contract      signed   with    individ- 

ual name  and  official  addition 
deemed  the  contract  of  the 
corporation. 


CHAPTER    CCXVI. 

CURING  INFORMAL  OR  UNAUTHORIZED  CONTRACTS  BY  RATIFICA- 
TION, ADOPTION,  RECOGNITION,  WAIVER,  ESTOPPEL. 


Section 

8430.  General  doctrine  as  to  ratifica- 

tion by  corporations. 

8431.  Ratifications  bind  privies. 

8432.  Ratifications  do  not  affect  inter- 

vening rights  of  third  persons. 

8433.  Ratification   by   recognition   and 

adoption. 

8434.  Contracts    informally    executed 

cured  by  ratification. 


Section 

benefits  of  an  unauthorized  or 
informal  contract. 

8439.  Knowledge  necessary  to  a  valid 

ratification. 

8440.  flailing    to    disaffirm    within    a 

reasonable   time   after   knowl- 
edge. 

8441.  What   acts   amount   to   ratifica- 

tions in  particular  cases. 


8435.  Oral  proof  of  recognition  of  con-    8442.  What    acts    do    not    amount    to 


tracts  required  by  statutes  to 
be  in  writing. 

8436.  Ratification    by    the    board    of 

directors. 

8437.  Ratification  by  the  stockholders. 

8438.  Ratification     by     ai-cepting     the 


ratifications. 

8443.  Ratification     of     contracts     be- 

tween     corporations      having 
common  directors. 

8444.  Ratification  of  the  engagements 

of  promoters. 
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TITLE  TWENTY-THREE. 

KECENT  DECISIONS  ON  THE  DIRECTORS  OF  CORPORATIONS. 

Chapter 
CCXVII.  Stockholders'  Meetings  to  Elect  Di- 
rectors and  for  Other  Purposes     .     §§  8450-8455. 
CCXVIII.  Tenure  of  the  Office  of  Director     .     §§  8457-8467. 
CCXIX.  Powers  and  Modes  of  Action  of  Di- 
rectors       §§  8470-8482. 

CCXX.  Meetings  of  Directors §§  8485-8490. 

CCXXI.  Obligations    of    Directors    as    Fidu- 
ciaries          §§  8493-8509. 

CCXXII.  Liability    of    Directors    Outside    of 

Statutes §§  8512-8521. 

€CXXIII.   Statutory   Liability   of   Directors     .     §§  8524-8538. 

CHAPTER   OOXYII. 

STOCKHOLDERS'  MEETINGS  TO  ELECT  DIRECTORS  AND  FOR  OTHER 

PURPOSES. 

Section  Section 

8450.  Place    of    holding    stockholders'  8453.  Adjournment  of  meetings, 

meetings.  8454.  Voting  at  such  elections. 

■8451.  Holding    annual    meeting    at    a  8455.  Powers  exercised  at  meeting  of 
date  later  than  tnat  fixed  by  stockholders    when    in    volun- 

the  by-laws.  tary  liquidation. 

8452.  Notice    of    stockholders'     meet- 
ings. 

CHAPTER    CCXYIII. 

TENURE  OF  THE  OFFICE  OF  DIRECTOR. 

Section  Section 

S457.  Qualifications    for    the    office   of    8458.  Acceptance   of  the  office  of   di- 
director.  rector  necessary. 
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the    election    of    di- 


SECTION 

8459.  Contesting 

rector. 
84tt0.  Right  of  director  to  resign. 

8461.  Vacating  the  office  by  becoming 

disqualified. 

8462.  Filling  vacancies  in  the  board. 
846i5.  Agreement    by    a    majority    to 

perpetuate    themselves    lu    of- 
fice. 


Section 

8464.  Amotion   of  director   or   trustee 

from  ofiice. 

8465.  Directors  holding  over. 

8466.  Elections  deemed  valid  until  set 

aside  in  direct  proceedings. 
S467.  Validity  of  the  acts  of  de  juclo 
directors. 


CHAPTEE    COXIX; 

POWERS  AND  MODES  OF  ACTION  OF  DIRECTOR?. 


Sectiott 

o4iU.  Discretionary  power  of  di- 
rectors not  subject  to  judicial 
control. 

8471.  Directors    may    exercise    what 

powers. 

8472.  Authority  to  enact  by-laws. 

8473.  A    few    things    which    directors 

cannot  do. 

8474.  What  acts  do  not  require  a  vote 

of  the  directors. 

8475.  What  acts  do  require  a  vote  of 

the  directors. 
84'io.  InrnV'lity     of     contrnf^ts     made 
with  mrectors  seyaracely. 


Section 

8477.  Quorum    of    directors    that    can 

act. 

8478.  Necessity    for     quorum     of    di- 

rectors who  are  disinterested. 
&479.  Validity    of   acts    of    a    quorum 
composed    partly    of    non-resi- 
dent directors. 

8480.  Right    of    directors    to    inspect 

books  and  records. 

8481.  Powers  of  executive  committees. 

of  the  directors. 

8482.  Where  executive  committee  act 

and    stockholders   ratify,    vote- 
oi   directors  not  necessary. 


CHAPTER   OOXX. 

MEETINGS  OF  DIRECTORS. 

Section  Section 

8485.  Meetings    of    direcfbrs,     where  8488.  Informalities  m  assembling  meet- 

hpld.  ing     cured     where     all     meet 

&i86.  Right    of    all    the    directors    to  without  dissent  and  act. 

notice  of  meetings.  8489.  Notice  good  although  signed  by 
8487.  Whether  notice   must   state  the  rubber   stamp. 

business  to   be  Uansacted-  8490.  Notice  may  be  sent  by   mail. 
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CHAPTER   CCXXI 


OBLIGATIONS  OF  DIRECTORS  AS   FIDUCIARIES. 


yVA  TIOX. 

Si93.  Directors  and  officers  must  ac- 
count for  secret  profits  made 
out  of  their  trust. 

?404.  Cases  not  within  the  foregoing 
principle. 

8495.  Right   of    directors   and    officers 

to  take  security  for  bona  fide 
advances. 

8496.  Whether    directors    may    prefer 

themselves  as  creditors. 

8497.  Cannot    indemnify    co-surety    of 

a  director. 

8498.  Purchasing  outstanding  notes  of 

the  corporation. 

8499.  Acting   for   opposing   interests. 

8500.  Contracting  for  the  corporation 

■with    themselves    as    individ- 
uals. 

8501.  Circumstances       under       which 

such  contracts  have  been  an- 
nulled. 

8502.  Contracts  between  two  corpora- 

tions   having   common    direct- 
ors or  contracting  offic-ers. 


Section 

8503.  Right  of  directors  to  purchase 
for  themselves  at  judicial 
sales  of  the  corporate  prop- 
erty. 

8504.  Paying   or   securing   their   indi- 

vidual debts  with  corporate 
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CHAPTER    OCII. 

NATURE  OF  CORPORATIONS  AND  PURPOSES  FOR  WHICH  THEY 
MAY  BE  FORMED. 

Section  Section 

8140.  What  is  a  corporation?  8143.  Distinction   between   public  and 

8141.  Further   of  the  attributes  of   a  private  corporations. 

corporation.  8144.  For   what   purposes   public   cor- 

8142.  Construction     of    statutes     and  porations  deemed  private. 

charters    granting    "  perpetual    8145.  What  may  be  deemed  an  educa- 
succession."  tional  corporation. 
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Section  Section 

8146.  What    educational    corporations    8153.  Corporations  formed    "  for   any 

are  private  —  what  public  lawful     business     or     purpose 

8147.  Distinction     between    eleemosy-  whatever." 

nary     and     civil     corporations  8154.   Rule   where   primary    object   is 

with   respect   to  the   visitorial  unauthorized,     but     incidental 

power.  objects  are  authorized. 

8148.  An  incorporated  bank  is  a  pri-  8155.  Substantial  grounds  on  which  in- 

vate     corporation     unless     its  corporation   has   been   refused 

funds  belong  to  the  State.  to    organizations    formed    for 

8149.  What    is    a    "  mechanical  "    or  social,  benevolent  or  religious 

"  manufacturing  "    corporation  purposes. 

—  what  not.  8156.   Substantial    grounds    on    which 

8150.  For  what  purposes  corporations  incorporation  for  business  pur- 

may  be  formed.  poses  has  been  refused. 

8151.  What    corporate   purposes   have    8157.  National  corporations. 

been  held  not  unlawful. 

8152.  Lawfulness  of  corporate  object 

determined   by   articles   of  in- 
corporation. 

§  8140.  What  is  a  Corporation?  —  It  was  said  by  i\iagie,  J.,  in 
giving  the  opinion  of  the  Supreme  Court  of  Xew  Jersey,  that 
"  whether  an  aggregation  of  individuals  united  in  an  artificial  body 
is  a  corporation  or  not,  is  to  be  determined  rather  by  tlie  faculties 
and  powers  confen-ed  upon  the  body,  than  by  the  name 
or  description  given  to  it."  It  was  accordingly  held  that  the 
United  States  Express  Company,  though  organized  under  the 
statute  law  of  New  York  as  a  joint  stock  company  or  association, 
was  to  be  deemed,  for  the  purpose  of  being  sued  in  New  Jersey, 
a  corporate  entity, — ■  not  to  be  sued,  as  is  usual,  by  its  corporate 
name,  but  in  accordance  with  the  provision  of  its  governing  statute, 
by  the  name  of  its  treasurer}  In  various  cases  the  same  company, 
or  similar  companies,  have  been  treated  as  corporations  for  such 
purposes  as  a  controversy  between  a  shareholder  and  the  company;^ 
for  the  purposes  of  taxation,  with  the  conclusion  that  it  was  sub- 
ject to  a  statute  laying  a  tax  upon  its  franchises  and  business,  com- 
putable upon  its  capital  stock ;^  for  the  pur]>nse  of  romovinc:  suits 
brought  V)V  or  against  it  from  a  State  court  to  a  court,  of  the 

1  Eflpfworth  v.  Wood.  58  N.  .T.  L.  e.  c.  aff'd,  61  N.  Y.  542;  (holding  that 
463.  467:  n.  c.  33  Atl.  Rpp.  040;  3  Am.  a  shareholder  mlKht  sun  tho  company 
&  Eng.  Corp.  Cns.  (N.  S.)  200.  at    law.   which    he   could    not   do   if   it 

2  Watorbiiry  v.  Mcn-hnritH'  Union  wore  to  be  regarded  as  a  partnership). 
Exp.  Co..  50  Barb.  (N.  Y.)  157:  West-  8  People  v.  Wemple,  117  N.  Y.  136. 
cott  V.   Fargo,   6   Lans.   (N.   Y.)  319; 
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United  States,  on  the  ground  that,  being  a  corporation,  it  was,  for 
the  puri>oses  of  Federal  jurisdiction,  a  ''  citizen  "   of  the  State 
creating  it,  without  regard  to  the  citizenship  of  its  members;*  for 
the  purpose  of  maintaining  an  action  in  the  courts  of  the  United 
States  on  the  ground  of  diverse  State  citizenship ;°  and,  in  the 
case  of  an  English  joint  stock  company,  for  the  purpose  of  State 
taxation  in  this  country.*'       Speaking  \^dth  reference  to  a  joint 
stock  coi-poration,  the  question  "  what  is  a  coi-poration  "  was  thus 
answered  l)y  Mr.  Justice  Williams,  in  giving  the  opinion  of  the 
Supremo  Court  of  Pennsylvania:     ''A  corporation  is  an  artificial 
person,  created  by  law  as  the  representative  of  those  persons,  natural 
or  artificial,  wdio  contribute  to,  or  become  the  holders  of  shares  in 
the  property  intrusted  to  it  for  a  common  purpose.     As  it  is  the 
creature  of  positive  la^v,  its  rights,  powers,  and  duties  are  prescribed 
by    the    law.       Beyond    the    legitimate   purposes    which    it    was 
created  to  serve,  and  the  lines  of  limitation  the  law  has  drawn 
around  it,  it  is  -without  power  to  act  or  capacity  to  take.     Thus,  a 
banking  coi-poration,  while  fully  competent  to  do  what  is  usual  and 
necessaiy  in  its  own  business,  may  not  own  and  operate  a  railroad, 
or  engage  permanently  in  any  other  business  than  that  for  which 
it  w^as  created.     It  has  neither  the  legal  capacity  nor  the  right  to  do 
so;  and  if  it  undertakes  to  go  in  any  direction  beyond  its  corporate 
powers,  its  acts  are  vltra  vires.     The  creation  of  a  corporation  is 
not  within  the  power  of  the  individuals  who  subscribe  to  its  stock. 
It  is  e'xchisively  the  work  of  the  law;  and  the  best  evidence  of  the 
existence  of  a  coi-poration,  is  a  grant  of  corporate  powers  by  the 
Commonwealth."''     This  definition,  while  in  some  respects  inao- 
curato,  is,  on  the  Avhole,  as  good  as  judicial  definitions  usually  are. 
It  is  inaccurate  to  say  that  the  creation  of  a  corporation  "  is  not 
within  the  power  of  the  individuals  who  subscribe  to  its  stock." 
Nearly  every  State  in  the  American  Union  has  placed  it  ^vithin 
their  power  by  passing  general  enabling  acts  under  which  coiT>ora- 
tions  are  formed  by  the  mere  voluntary  action  of  the  prescribed 
number  of  adventurers,  wnth  nearly  the  same  facility  as  a  partner- 
ship is  foi-med.     N'or  is  it  altogether  accurate  to  say  that  "  the 

4  Fargo  V.   McVicker,   55  Barb.   (N.  PPtts,  10  Wall.  (U.  S.)  566;  1  Thomp. 

Y.)  437.  Corp..  ?  3. 

B  Maltz  y.  American  Express  Co.,  1  7  Rp  Gibb's  Estate,   1.57  Pa.   St.  59, 

Flipp.  (F.  S.)  611;  Fargo  v.  Louisville  60:  s.  c  22  L.  R.  A.  276.  281;  27  Atl. 

ftp.  R.  Co.,  6  Fed.  Rep.  787.  Rep.  .883;  24  Pittsb.  L.  J.  (N.  S.)  135; 

0  Liverpool    Ins.   Co.    v.    Massachu-  33  W.  N.  C.  (Pa.)  120. 
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creation  of  a  corporatiou  is  exclusively  the  work  of  the  law,  and  the 
best  evidence  of  the  existence  of  a  corporation  is  the  grant  of  cor- 
porate powers  bj  the  Commonwealth."  The  creation  of  private 
corporations  is  never  exclusively  the  work  of  the  law,  but  is  always 
the  concui-ring  work  of  the  law  and  of  private  adventurers  forming 
themselves  into  a  corporation  either  under  a  special  charter  pro- 
cured by  them  from  the  legislature,  or  —  what  is  now  the  almost 
universal  method  —  by  an  organization,  under  a  general  enabling 
act  already  in  existence.  If  this  is  not  so,  what  becomes  of  the 
maxim,  so  often  repeated  by  the  judges  with  reference  to  private 
corporations,  that  no  man  can  be  forced  into  such  a  corporation 
against  his  ^vill?®  Nor  is  the  grant  of  corporate  powers  by  the 
Commonwealth  the  best  evidence  of  the  existence  of  a  corporation; 
nor  is  it  any  evidence  at  all  of  such  existence,  without  more.  On 
the  contrary,  two  elements  of  proof  are  necessary  in  order  to  estab- 
lish the  existence  of  a  corporation:  1.  The  grant  of  a  charter,  or 
the  existence  of  an  enabling  statute.  2.  An  organization  or  w.9cr 
thereunder.^ 

§  8141.  Further  of  the  Attributes  of  a  Corporation. —  The  cele- 
brated definition  of  a  corporation,  given  by  Mr.  Chief  Justice 
Marshall  in  the  Dartmouth  College  decision,^°  has  been  often 
quoted  with  approbation  by  judges  in  subsequent  cases:  "A 
corporation  is  an  artificial  being,  invisible,  intangible,  and  existing 
only  in  contemplation  of  law.  Beinsr  a  mere  creature  of  law,  it 
possespos  only  those  properties  which  the  charter  of  its  creation 
confers  upon  it,  either  expressly  or  as  incidental  to  its  very  exist- 
ence.^^ These  are  such  as  are  supposed  best  calculated  to  effect 
the  object  for  which  it  was  created.  Among  the  most  important 
are  immortality,  nnd.  if  the  expression  may  be  allowed,  individual- 
ity; properties  by  which  a  perpetual  succession  of  many  persons 
are  considered  as  the  same,  and  may  act  as  a  sinple  individual. 

8  1  Thnmp.  Corp..  ?  .'^2.  l"  Ppp  1  Thomp    Cnrp..  §  2. 

9  6  Thnmp.  Corp.,  §  TOW).  Whon  n  Dnrtmonth  CnVa:"  v.  Woorbvnrd, 
the  lopal  firtinn  that  n  oorpor.ition  is  4  Wheat.  iV.  S.)  .^»18.  fi.^G.  This  part 
n  lopal  entity,  distinct  from  tho  per-  of  the  definition  was  quoted  with  ap- 
Bons  who  compose  it.  may  be  disre-  probation  by  Tnney.  C.  .T..  in  Bank  of 
parded:  Sportsman  Shot  Co.  v.  Ameri-  Anpusta  v.  Earle.  1^  Pet.  (U.  S.)  519, 
ran  Shot  &c.  Co.,  ."^0  Ohio  Tv.  .T.  87;  f>S7.  It  w-tj  also  quoted  by  Mr. 
State  V.  Standard  Oil  Co.,  49  Oh.  St.  .Justice  Daniel  in  his  dissenting  ori-nion 
1.^7-  o  c  l.^  Tv  R  A.  145;  ^0  N.  B.  in  Planters'  Rnnk  v.  Sharp.  (^  How. 
Rep.  270-  11  Rnil.  <S:  Corp.  T..  .T.  220;  (U.  S.)  301.  337. 

96  Am.  &  Etkt.  Corp.  Cas.  1. 
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They  enable  a  corporation  to  manage  its  own  afiairs  and  tu  iiol<i 
property  without  the  perplexing  intricacies,  the  hazardous  and  end- 
less necessity  of  perpetual  conveyances  for  the  purpose  of  trans- 
mitting it  from  hand  to  hand.  It  is  chiefly  for  the  purpose  of 
clothing  bodies  of  men  in  succession  wath  these  qualities  and  capaci- 
ties that  corporations  were  invented  and  are  in  use.  By  these 
means,  a  perpetual  succession  of  individuals  are  capable  of  acting 
for  the  promotion  of  the  particular  object,  like  one  immortal 
being."^^  In  Chicago  &c.  R.  Co.  v.  Union  Pac.  R.  Co.,^^  Mr. 
Justice  Brewer  quoted  the  following  dictum  of  Mr.  Justice  Story 
in  the  Dartmouth  College  case,  with  reference  to  the  attributes  of 
a  corporation  aggregate:  "Among  other  things,  it  possesses  the 
capacity  of  perpetual  succession,  and  of  acting  by  the  collected  vote 
or  wall  of  its  component  members."^"*  In  Union  Pacific  E.  Co. 
V.  Chicago  &rc.  R.  Co.,^*^  the  Dartmouth  College  case  is  cited  to  the 


12  Dartmouth      College     v.      Wood- 
ward, 4  Wheat.  (U.  S.)  518,  636.    The 
entire   passage    was   quoted    arguendo 
by    Mr.   Justice   Wayne   in   giving  the 
opinion  of  the  court  in  Louisville  &c. 
R.  Co.  V.  Letson.  2  How.  (U.  S.)  497, 
558,  in  favor  of  the  proposition  that  a 
corporation    may    be    regarded    as    a 
*•  citizen  "  within  the  meaning  of  the 
Federal     Constitution     and     judiciary 
act,   for  the  purpose  of  Federal  juris- 
diction   founded    upon    diverse    State 
citizenship.      It    was    quoted    by    Mr. 
Circuit  Judge  Gilbert  in  United  States 
V.    Stanford.    70   Fed.    Rep.    346,   3.57- 
358;    Dillard    t.    Webb,   55   Ala.   468, 
474;   Ex   parte   Conway,   4  Ark.   302, 
351;    Deringer   v.    Deringer,    5   Houst. 
(Del.)  416.  429;   s.  c.  1  Am.   St.   Rep. 
150,  156;  Coyle  v.  Mclntire,  7  Houst. 
(Del.)   44.    88;   s.   c.   40   Am.    St.    Rep. 
109,  114;  Macon  &c.  R.  Co.  v.  Gold- 
Bmith,   62   Ga.   463,   481;   Cutshaw  v. 
Fargo,  8  Ind.  App.  691.  693-694;  As- 
surance   Asso.    V.    Cole,    26    N.    J.    L. 
362,    365    (holding    that    "  the    great 
object   of    an   incorporation   is   to   be- 
stow the  character  and   properties  of 
personalty  and  individuality  upon  the 
legal  entity  called  the  corporation  as 
distinct  from  the  persons  of  the  cor- 
porators");    Thomas     v.     Dakin,     22 
Wend.    (N.    Y.)   9.    100    (referring   es- 
pecially  to    the    quality    of    perpetual 
eui^cession):     Warner     v.      Beers.     23 
Wend.  (N.  Y.)  103,   124,  143  (dealing 
with     definitions     of    a     corporation); 


Curtis  v.  Leavitt,  15  N.  Y.  9,  209, 
257;  Waterbury  v.  Laredo,  60  Tex. 
519.  521;  Roanoke  Gas  Co.  v.  Roanoke, 
88  Ya.  810,  824;  Hope  v.  Yalley  City 
Salt  Co.,  25  W.  Va.  789,  797;  Coite 
V.  Society  for  Savings,  32  Conn.  173, 
185;  Higgins  v.  Downward,  8  Houst. 
(Del.)  227,  240;  Land  Grant  Railway 
&c.  Co.  V.  Coffey  County.  6  Kan.  245, 
253;  State  v.  Stormont.  24  Kan.  686, 
690-691  (holding  that  "  immortality  is 
a  legitimate  attribute  to  be  conferred 
on  a  corporation  ");  Swan  v.  William.s, 
2  Mich.  427,  433;  Gifford  v.  Living- 
ston. 2  Denio  (N.  Y.)  380,  .395  fin 
which  Senator  Hand  adds  his  mite 
(might?)  to  the  many  attempts  to  de- 
fine a  corporation):  Codd  v.  Rathbone, 
19  N.  Y.  37,  40  (holding  that  individ- 
uals engaged  in  the  carrying  on  of  the 
business  of  banking  under  the  bank- 
ing law  of  New  York  of  1858  are 
not  corporations');  Charleston  Ins.  &c. 
Co.  V.  Sebring,  5  Rich.  Eq.  (S.  C.)  342, 
346  (dealing  with  the  definition  of  a 
corporation);  McCandless  v.  Richmond 
&c.  R.  Co.,  38  S.  C.  103.  110  (add- 
ing that  "  one  of  the  rights  conceded 
in  this  country  to  corporations  is  that 
of  being  a  person  in  the  eyes  of  the 
law  "). 

13  47  Fed.   Rep.   15,   19. 

14  Citing  Dartmouth  College  V. 
Woodward.  4  Whpat.  (V.  S.)  .518,  667; 
cuoted  also  in  San  Luis  Water  Co. 
T.  Estrada.  117  Cal.  168.  177. 

15  51  Fed.  Rep,  309.  324. 
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proposition  that  "  the  administration  of  the  corporate  powers  of 
[a  railroad  company]  was  vested  in  the  body  of  the  stockholders, 
unless  it  had  been  delegated  to  some  other  body."^^  Citing  the 
Dartmouth  College  case  as  to  the  attributes  of  a  corporation,  the  Su- 
preme Court  of  Arkansas  added:  "  Having  its  individuality  con- 
ferred upon  it  by  law,  it  unquestionably  possesses  all  the  attributes 
and  properties  of  a  natural  person.  It  can  acquire  and  transmit 
property  according  to  the  provisions  of  its  charter,  so  long  as  it  con- 
fines itself  to  the  objects  and  purposes  of  the  grant.  To  deny  to  a 
corporation,  whether  public  or  private,  unless  it  is  restrained  by  the 
provisions  of  its  charter,  the  power  of  making  an  honest  assign- 
ment of  all  its  assets  to  pay  its  debts  or  creditors,  is  literally  to  dis- 
franchise it  of  all  its  rights  and  privileges,  and  thereby  to  repeal 
the  act  of  incorporation  itself.  Being  a  creature  of  law,  so  far  as 
the  investiture  of  the  rights  of  its  individuality  goes,  to  that  extent, 
and  no  more,  it  is  placed  on  an  equal  footing  \^dth  a  natural  per- 
son."" The  Dartmouth  College  case  has  been  also  quoted  to  the 
proposition  —  obviously  sound  —  that  the  capacity  conferred  by  a 
charter  upon  a  corporation  to  take,  etc.,  in  perpetual  succession 
refers  to  continuity  of  succession  among  its  members  rather  than 
to  duration  of  succession  or  immortality.^* 

§  8142.  Construction  of  Statutes  and  Charters  Granting  "  Per- 
petual Succession." —  The  words  "  perpetual  succession  "  in  the 
charter  on  enabling  act  under  which  a  corporation  is  organized, 
do  not  refer  to  the  duration  of  the  grant;  but,  where  the  life  of  the 
corporation  is  other^nse  limited  by  the  charter  or  statute,  extends 
no  further  than  to  grant  a  continuation  of  corporate  life  during  the 
period  so  prescribed.^® 

§  8143.  Distinction  between  Public   and  Private  Corporations. — 

Old  doctrines  under  this  head  have  been  reaffirmed  to  the 
effect  that  if  a  corporation  is  organized  by  private  persons  for 
pfcuniary  gain,  it  is  to  be  deemed  a  private  corporation,  although, 

16  Citine      Dnrtmonth      CoUopo      v.  cppdinfr    ones,    is    an   extravagant   ab- 

Woodwanl.  4  Wheat.  (U.  S.)  518.  677;  snrditr. 

oitine  also  Attorney-General  v.  Davey,  18  State  v.  Payne,  120  Mo.  4fi.S.  478. 

2  Atk    212.  Instate  v.  Payne.  120  Mo.  468;  s.  c. 

IT  Ex  parte  Conway.  4  Ark.  302.  3.'>2.  Xi  L.   R.   A.   .^70:   State   v.   Il.annihal 

The  learned  reader  will  perceive  that  &r.    Gravel    Road    Co.,   1.38   Mo.    332; 

the  first  sentence  in  the  above  quota-  s.  e.  36  L.  R.  A.  457;  S9  S.  W.   Rep. 

tion,   except   as   qualified   by   the  sue-  910. 

6892 


FOR  WHAT  PURPOSES  FORMED.      [7  Thomp.   Corp.   §   8143. 

according  to  one  judge,  subject  to  the  visitorial  power  of  the  State.^^ 
A  corporation  having  a  capital  stock  divided  into  shares,  whose 
shares  are  held  by  individuals  and  not  by  the  public,  is 
deemed  a  private  corporation,  although  it  may  be  formed  for 
a  public  object,  or  although  it  may  be  deemed  an  instru- 
mentality for  the  promotion  of  the  public  health.^  This 
distinction  relates  chiefly  to  the  inviolability  of  the  charters 
of  private  corporations  under  the  rule  of  the  Dartmouth  College 
case,^^  and  to  the  amenability  of  corporations  created  for  puhlic 
government  to  legislative  control,  under  doctrine  of  the  same  case.^" 
The  language  of  Mr.  Chief  Justice  Marshall,  often  quoted,  on  this 
head,  was  as  follows:  *'  The  character  of  civil  institutions  does  not 
grow  out  of  their  incorporation,  but  out  of  the  manner  in  which 
they  are  formed  and  the  objects  for  which  they  are  created.  The 
right  to  change  them  is  not  founded  on  their  being  incorporated, 
but  on  their  being  the  instrument  of  government,  created  for  its 
purposes.  The  same  institutions,  created  for  the  same  objects, 
though  not  incorporated,  would  be  public  institutions,  and,  of 
course,  controllable  by  the  legislature.  The  incorporating  act 
neither  gives  nor  prevents  this  control."^  The  distinction  pointed 
out  by  Washington  and  Story,  JJ.,  in  the  Dartmouth  College  case 
between  public  and  private  corporations  as  to  the  control  of  the 
legislature  over  them,  has  been  reaffirmed  in  many  cases,  in  some 
of  which  the  above  language  of  Marshall,  C.  J.,  has  also  been 
quoted. ^'^     The  rule  is  now  said  to  be  "  that  a  municipality,  being 

20  Wisconsin  Keeley  Institute  Co.  v.  lie    School   Board    t.    Skinklo.    140   U. 

Milwaukee  Countv,  95  Wis.  1.5.3:  s.  c.  S.  334:  New  Orleans  v.  New  Orleans 

36  L.  R.  A.  55:  70  N.  W.  Rep.  68.  Water  Works  Co.,   142  IT.  S.  79.  89: 

--t  Putnam  v.  Ruch,  56  Fed.  Rep.  Bonaparte  r.  Camden  &:^.  R.  Cfi.. 
416.                                                                     .  Baldw.    (U.    S.)    2n.5.    223:    Sweatt    v. 

22  Dartmouth  College  v.  Wood-  Boston  &c,  R.  Co..  3  Cliff.  (V.  S.) 
ward.  4  Wheat.  fU.  S.)  518.  339.  346.  3.53:  s.  c.  5  Nat.  Bank.  Re^. 

23  Dartmouth  College  v.  Wood-  234,  242  (holding  that  railroad  corpo- 
ward.  4  Wheat.  (U.  S.)  518,  627,  629,  rations  are  private  commercial  corpo- 
659-660,  661,  663.  694:  Hartford  v.  rations  and  subject  to  proceedintrs  in 
Hartford  Bridge  Co.,  10  How.  (U.  S.)  bankruptcy):  Adams  v.  Boston  &c.  R. 
511,  536:  Aspiuwall  v.  Daviess  County,  Co..  1  Holmes  (U.  S.)  30.  31:  s.  c.  4 
22  How.  (U.  S.)  364.  367.  Nat.  Bank.  Reg.  100:  Id.,  2d  ed..  314, 

24  Dartmouth  College  v.  AVood-  316  (same  doctrine):  Allen  v.  ^IcKean, 
vv'ard,  4  Wheat.  (U.  S.)  518,  638:  1  Runin.  (U.  S.)  276.  297.  301  (holding 
rjuoted  in  Frederick  v.  Groshon,  30  that  Bowdoin  College  is  a  private,  and 
Md.  436,  444-445:  s.  c.  96  Am.  Dec.  not  a  public  corporation):  Bundle  v. 
591,  595,  and  in  many  other  cases.  Delaware  &c.   Canal,   1  Wall.  .Jr.   (U. 

25  Laramie  County  v.  Albany  County,  P.)  27.5.  291  (learned  opinion  by  Mr. 
92  U.  S.  307.  311:  Williamson  v.  New  .Tusti<"e  Grier,  showing  that  a  canal 
Jersey,  130  U.  S.  189,  199,  Essex  Pub-  or   navigation    company    is    a   private 
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a  mere  agent  of  the  State,  stands  in  its  governmental  or  public  char- 
acter, in  no  contract  relation  with  its  sovereign,  at  whose  pleasure 
its  charter  may  be  amended,  changed  or  revoked,  without  the  im- 
pairment of  any  constitutional  obligation;  while,  with  respect  to 


corporation  and  hence  liable  in  dam- 
ages for  its  torts);  University  of  Ala- 
bama V.  Winston,  5  Stew.  &  P.  (Ala.) 
17,  22  (holding  that  the  University  of 
Alabama    was    a    public    corporation 
and    subject    to    legislative    control): 
Branch   Bank   v.    Collins,    7    Ala.    95, 
101  (holding  that  a  bank  whose  stock 
belongs  exclusively  to  the   State  is  a 
public  corporation  and  subject  to  legis- 
lative   control);    Mobile    v.    Stonewall 
Ins.  Co.,   53  Ala.  570,  577;  Wolfe  v. 
Underwood,    91   Ala.   523,    .526:    State 
V.   Curran,  12  Ark.  321,  353  (holding 
that  the  State  Bank  of  Arkansas  was 
a    public    corporation    and    subject   to 
legislative   control  —  reversed    in    Cur- 
ran V.  Arkansas.  15  How.  (U.  S.)  304); 
Wells  V.  Cole,  27  Ark.  603,  611;  State 
V.  Burk,  63  Ark.  56.  64;  Hart  v.  Bur- 
nett, 15  Cal.  530.  612;  Johnson  v.  Peo- 
ple, 6  Colo.  App.  163,  167;  Hooker  v. 
New    Haven    &c.    Co.,    15   Conn.   312, 
322  (holding  that  a  canal  company  is 
a    private    corporation);     Philadelphia 
&c.  R.  Co.  V.  Bowers,  4  Houst.  (Del.) 
506,  529;  Coyle  v.  Mclntire,  7  Houst. 
(Del.)   44,   90;   s.   c.   40   Am.    St.    Rep. 
109,    116;   Cotten  v.    Leon   County,   6 
Fla.    610,    ()46;    Holland    v.    State,    15 
Fla.   4.5.5,    5.36;   State  v.    Knowles.    16 
Fla.  577,  616;   Cleveland  v.   Stewart, 
3  Ga.  2.S3,  201.  292;  Dart  v.  Houston, 
22  Ga.  506.  529-.5.34  (holding  that  the 
legislature  has  plenary  power  over  the 
charter  of  an  educational  corporation 
which    is    endowed     entirely     by     the 
State);  State  v.  Springfield  Township, 
6   Ind.    8.3,    97;    Lucas    v.    Tippecanoe 
Countv,    44    Ind.    524,    541;    State    v. 
Carr,  ill  Ind.  3.35.  337  (Indiana  State 
Universitv      a      private      corporation); 
Regents  v.  Williams.  9  Gill  i^-  .T.  (Md.) 
365,  'AHR,  402.  403;  Downing  v.  Tndijina 
State  Board  of  Agriculture.   129   Ind. 
443.     449    (Indiana     State     Board    of 
Agriculture     a     private     corporation); 
Dub\i(iue   V.    Illinois   Central    R.    Co., 
39    Iowa,    .56,    94    (in    the    dissenting 
opinion     of     Cole,     .!.);    Louisvillt^     v. 
T.(Ouisville    I'niversity.     15    B.     Monr. 
(Ky.)   642,   069;    Montpelier   Academy 
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V.  George,  14  La.  395,  409;  Bradford 
V.  Gary,  5  Me.  339,  342;  Trustees  v. 
Bradbury,    11    Me.   118,   124;  s.    c.   26 
Am.  Dec.  515.  517,  518;  Yarmouth  v. 
North  Yarmouth,  34  Me.  411.  417-418; 
s.  c.  56  Am.   Dec.  666,  669;   State  v. 
Baltimore   &c.    R.   Co.,   12   Gill   &   J. 
(Md.)  399.  439  (holding  that  a  provi- 
sion in  a  railroad  charter  that  "  if  the 
company  shall  not  locate  the  road  in 
the  manner  prescribed  therein,  it  shall 
forfeit  one  million  dollars  for  the  use 
of   the   particular   county,   was   not   a 
contract    between    the    railroad    com- 
pany and  the  county,  such  as  the  legis- 
lature  could    not   impair,    but    was    a 
penalty    which    the    legislature    might 
release     at     pleasure);     Baltimore     v. 
State,  15  Md.  376,  384.  491;  Frederick 
v.  Groshon,  30  Md.  436,  444;  s.  c.  96 
Am.   Dec.  591.  .595;  Lake  Roland  Ac. 
R.  Co.  V.  Baltimore,  77  Md.  3.52.  373 
(holding  that  an  ordinance  authorizing 
a     railroad     company     to    lay     double 
tracks    on    a    side    street    may    be    re- 
pealed and  the  company  restricted  to 
a  single  track):  Hale  v.  County  Com- 
missioners.  137  Mass.  111.  114  (hold- 
ing that  railroad  corporations  are  pri- 
vate corporations):  Newcombe  v.  Bos- 
ton Protective  Department.  151  Mass. 
215.    217   (holding  that    a    corporation 
consisting  of  an  association  of  insur- 
ance companies  for  their  mutual  bene- 
fit, is  a  private  corporation);  Swan  v. 
Williams,  2  Mich.  4.27,  433  (where  cor- 
porations    are     divided      into     three 
classes);    University    of    Michigan    v. 
Board  of  Education,  4  Mich.  213.  225 
(holding    that    "  the    institution     was 
erected  and  has  been  sup])orted   by  a 
imblic  fund,  and  the  corporators  have 
no  private  interest  whatever  connected 
with       their      corporate     character"); 
State  v.    McFadden.  23  Minn.  40.  43 
(holding  that  the  power  of  the  legis- 
lature over  counti(>s  is  supr(>me);  Con- 
ner v.  Bent,  1  Mo.  235,  239:  St.  Louis 
V.    Russell,  9   Mo.  507,   511;    State   v. 
Garesche,    36    Mo.  2.56,    2()0:    ITniver- 
sity  of  Nebraska  v.  McConnell.  5  Nebr. 
423,  427  (holding  that  the  University 
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its  private  or  proprietary  rights  and  interests,  it  may  be  entitled  to 
the  constitutional  protection."  It  was  accordingly  held  that  the 
city  of  New  Orleans  had  no  more  right  to  claim  an  immunity 
from  its  contract  with  a  water  works  company,  whereby  it 
might  set  off  the  taxes  due  to  it  from  the  water  works  company 
against  the  company's  rates  for  water  furnished  to  the  city,  and 
the  substitution  of  a  different  scheme  of  payment  in  its  place, 
than  it  would  have  had  if  the  contract  had  been  made  directly 
between  it  and  the  city.^  Citing  the  Dartmouth  College  case  and 
many  others,  it  was  well  said  by  Mr.  Federal  District  Judge  Bil- 
lings that  "  a  corporation  whose  shares  are  held  by  individuals,  is 
a  private  corporation."^     "  If  the  corporation  is  not  created  for 


of  Nebraska  is  a  public  corporation, 
and  subject  to  the  control  of  the  legis- 
lature); Esser  v.  Spaulding.  17  Nev. 
S.S9,  304:  Farnum's  Petition.  .51  N.  H. 
.S76,  382  (holding  that  school  districts 
are  public  corporations  and  subject  to 
legislative  control);  Wooster  v.  Ply- 
month,  02  N.  H.  193,  210;  Taylor  v. 
Griswold,  14  N.  J.  L.  222.  234:  s.  c. 
27  Am.  Dp".  33.  43:  Milbnrn  v.  South 
Orange,  .5.5  N.  .7.  L.  254.  2.57:  Brick 
Presbyterian  Church  v.  New  York,  5 
Cow.  CS.  Y.)  .538,  541  (holding  that 
the  obligee  in  a  contract  made  by  a 
municipal  corporation  is  entitled  to  the 
same  remedy  as  if  the  contract  had 
not  been  made  in  its  legislntive  capac- 
ity);  Bloodgood  v.  Mohawk  &c.  R. 
Co.,  18  Wend.  (N.  Y.)  9,  69;  e.  c.  31 
Am.  Dec.  313,  363:  Darlintrton  t.  New 
York.  .31  N.  Y.  164.  19-4-195.  199:  s.  c. 
88  Am.  Dec.  248.  2.56.  260-261;  Peo- 
ple V.  Plnckney,  32  N.  Y.  377,  395; 
People  T.  Morris,  13  Wend.  (X.  Y.t 
325:  Demarest  v.  New  York.  74  N. 
Y.  161,  166:  Columbus  Mills  v.  Wil- 
liams, 11  Ired.  Law  (N.  C.)  558,  564 
(holding  that  the  legislature  has  the 
power  to  abolish  a  county);  (^ooch  v. 
Gregory,  65  N.  C.  142,  144  (holding 
that  an  execution  cannot  be  issued 
against  a  county);  ^Marietta  v.  Fear- 
ing. 4  Oh.  427,  432  (holding  that  the 
legislature  may  change  the  charters 
of  ninnicipal  corporations  at  any 
time);  Sloan  v.  State.  8  Blackf.  (Ind.) 
361:  Portlnnd  &c.  R.  Co.  r.  Portland, 
14  Ore.  188.  193;  s.  c.  58  Am.  Rep. 
2!'9.  301:  Smith  v.  Westcott,  17  R.  I. 
366,    367-368   (holding   that    the    com- 


missioners of  the  "  North  Burial 
Ground "  were  a  public  corporation 
and  subject  to  legislative  control); 
State  V.  Bank  of  S.  C,  1  Spears  L. 
(S.  C.)  433,  502  (Harper.  Chan.,  say- 
ing that,  until  the  Dartmouth  College 
decision,  the  definition  of  corporations 
into  public  and  private  had  not  been 
generally  recognized,  but  that,  pre- 
vious to  that  time  the  general  definition 
had  been  into  eleeraosynarv  and 
civil  I ;  State  v.  Bank  of  S.  C,  1  S.  C. 
&3.  67  (holding  that  the  Bank  of  South 
Carolina  was  a  public  corporation,  its 
capital  having  been  furnished  by  the 
State);  Lewis  v.  Whittle,  77  Va.  415, 
419  (medical  college  endowed  by  the 
State  a  public  corporation);  Prince 
William  School  Board  v.  Stuart,  80 
Va.  64  (holding  that  a  bequest  to  the 
vestry  of  a  parish  to  be  expended  for 
the  education  of  the  poor  of  the 
county  is  subject  to  legislative  control; 
but  to  the  contrary  see  the  dissent- 
ing opinion  of  Lewis,  P.,  at  page  73, 
referring  to  the  Dartmouth  College 
case  at  pages  74  and  80):  Wambersie 
V.  Orange  Humane  Soc,  84  ^'a.  446, 
4.53  (the  same  conclusion');  Wilson  v. 
Ross,  40  W.  Ya.  278,  282:  Burhop  v. 
:Milwaukee.  21  Wis.  257,  260  (holding 
that  railroad  companies  are  private 
corporations). 

26  New  Orleans  v.  New  Orleans 
Water  Works  Co.,   142  U.   S.  79.  91. 

27  Putnam  v.  Ruch.  56  Fed.  Rep. 
416.  418;  citing  also  Bank  of  U.  S. 
V.  Planters'  Bank,  9  Wheat.  (U.  S.) 
904. 
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the  administration  of  political  power,  or  for  purposes  strictly  inci- 
dental thereto,  without  the  intervention  of  individual  interests,  by 
donations  or  otherwise,  the  corporation,  although  for  public  pur- 
poses, is  a  private  corporation  in  law."^ 

§  8144.  For  what  Purposea  Public  Corporations  Deemed 
Private. —  There  is  a  doctrine,  deduced  from  the  Dartmouth  Col- 
lege decision,  not  well  established,  but  often  in  modern  cases  re- 
sisted, as  it  ought  to  be,  under  which  the  States  have,  to  some 
extent,  lost  control  of  their  own  public  institutions,  the  creature 
being  placed  above  the  creator.  Roughly  stated,  it  is  that  a  mu- 
nicipal or  other  public  corporation  may  be,  with  respect  to  certain 
of  its  property  or  rights  regarded  as  a  private  corporation,  in 
such  a  sense  that  an  engagement  in  its  favor  by  the  State  with 
reference  to  such  property  or  rights  will  be  beyond  the  reach  of 
subsequent  repeal  or  change  without  the  consent  of  the  corpora- 
tion. Quoting  the  Dartmouth  College  case,  the  Supreme  Court  of 
Arkansas  have  made  this  concession:  "It  was  indicated  in  the 
Dartmouth  College  case  that  the  right  of  the  legislature,  as  re- 
gards the  property  of  municipal  corporations,  was  broader  than 
existed  in  the  case  of  private  corporations;  and  from  that  time  to 
the  present  time  has  been  a  conceded  principle.  But  it  was  said 
by  different  judges,  in  their  separate  opinions  in  that  case,  that 
the  power  of  the  legislature  over  the  property  of  corporations 
purely  public,  was  not  absolute  or  unlimited;  and  while  there  arc 
some  later  cases  to  be  found  that  seem  to  question  this  view,  it  is 
generally  approved,  and  it  is  now  established  that,  though  such 
property  is  subject  to  a  very  broad  legislative  regulation,  its  con- 
fiscation or  diversion  violates  the  provision  relied  upon."^®  This 
conclusion,  which  was  pure  obiter,  may  well  be  challenged.  The 
law  indeed  recognizes  two  classes  of  rights  in  municipal  corpora- 
tions: tho  ouo  class  in  the  nature  of  private  rights,  involved  in  the 
management  of  property  held  by  the  corporation  in  its  merely  cor- 
porate capacity,  and  not  as  a  governmental  agency  or  for  govern- 
mental purposes,  in  the  management  of  which  property  it  may  be 
liable  to  private  persons  or  corporations  for  the  necjJi(]ence  of  its 

28  Dixon  V.  People,  17  III.  101.  108;  20  Ponr.^on    v.    Rtnte.    T^    Ark.    14S. 

rltinpr    Dnrtmontli    CoUopo    v.    Wood-  152;  s.  o.  ?,f>  Am.  St.   Hop.  01.  02.  0^: 

v/nrd.  4  Whoiit.  (U.  S.)  518,  668,  and  citing    Park    Commissionors    v.    Cem- 

dthcr  cQPf^s.  moa  Council,  28  Mich.  240. 
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officers,  agenta  or  servants;  the  other,  public  or  governmental  right-, 
relating  to  the  care  and  management  of  property  committed  to 
it  by  the  State  for  governmental  purposes,  in  respect  of  which  its 
officers  and  agents  are  deemed  to  be  public  officers  and  agents,  in 
such  a  sense  that  it  is  not  liable  to  private  persons  for  their  negli- 
gence. There  is  barely  room  for  the  view,  with  reference  to  prop- 
erty of  this  latter  class,  that  private  rights  founded  in  municipal 
charters  may  exist  which  the  State  cannot  control.  But  the  doc- 
trine is  a  dangerous  one,  as  it  trenches  upon  the  sovereignty  of  the 
State,  and  it  ought  to  be  admitted  with  great  caution."''^  The  power 
of  regulation  at  the  mere  pleasure  of  the  legislature  of  the  State 
seems  to  have  no  limit  within  the  scope  of  municipal  uses,  and  is 
restricted  only  when  it  attempts  a  total  deviation.  It  affords  a 
wide  almost  limitless  field  for  legislative  action.  The  legislature 
may  do  with  the  property  whatever  the  municipality  is  bound  to 
do,  either  at  law  or  in  equity;  or  whatever,  upon  recognized  moral 
principles,  ought  to  be  done;  and  it  has  been  held  that  it  may 
do  acts  of  charity  or  gratuity  for  the  municipality,  though  this  can- 
not be  considered  as  established.^^  Eecognizing  this  distinction 
between  public  and  private  rights,  the  Supreme  Court  of  Cali- 
fornia, in  an  opinion  written  by  ^h\  Chief  Justice  Field,^^  have 
held  that,  in  so  far  as  municipal  corporations  are  agencies  of  the 
State  for  the  purposes  of  government,  their  charters  may  be  quali- 
fied, enlarged,  restricted  or  withdrawn  at  the  discretion  of  the 
legislature;  but  when  they  are  empowered  to  take  and  hold  private 
property  for  municipal  uses,  such  property  is  invested  with  the 
security  of  other  private  rights.^^  In  1885,  the  Court  of  Appeals 
of  Kentucky,  after  an  extensive  examination  of  the  dicta  —  for 
there  was  nothing  else  —  in  the  Dartmouth  College  decision  on 
the  subject,  fell  into  the  mistake  of  holding  "  that  a  municipal 
^corporation  [the  city  of  Louisville]  may  be  capacitated  to  acqnire 
property  by  its  own  means  and  for  its  own  purposes,  or  for  those 
of  the  corporators,  and  that  the  legislature  cannot,  in  the  exercise 

?o  Bnltimore   y.   State,   15   Md.   376,  to   be    wholly    untenable  —  that   there 

BS5,  .386.  may    be   property    rights    in    a    public 

31  Pearson    v.    State,    56    Ark.    148,  corporation,    such    as    a    county,    be- 

]52:  s.  c.  .35  Am.  St.  Rep.  91,  92,  93.  yond  the  control  of  the  legislature  of 

33  Afterwards  and  long  a  justice  of  the   State,   see   the   dissenting  opinion 

the    Supreme    Court    of    the    United  of  Buskirk  and  Pettit,  JJ.,  in  Lucns- 

Ptntos.  V.    Tippecanoe    County,    4-1:    Ind.    624., 

s."?  Crogan  v.  San  Francisco,  18  Cal.  .545,  a  case  in  which  the  whole  ques- 

590,    613.    For    the    theory  —  believed  tion  is  shaken  up,  pro  and  con. 
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of  its  power  over  the  corporation,  divert  such  property  from  the 
uses  of  those  at  whose  expense,  and  for  whose  use  it  was  pur- 
chased." The  result  was  that  a  University  created  by  the  city 
of  Louisville,  under  authority  received  by  the  city  from  the  State, 
was  placed  above  the  State  itself,  on  the  ground  that  the  donation 
of  property  to  it  by  the  city  was  a  contract  which  the  legislature 
could  not  impair!^*  The  doctrine  that  municipal  corporations 
have  two  classes  of  powers  with  corresponding  rights,  public  and 
private,  was  affirmed  by  the  Supreme  Court  of  Louisiana  in  1874, 
and  resulted  in  the  conclusion  that  an  act  of  the  legislature  of 
that  State  granting  to  a  railroad  company  the  right  to  erect  and 
maintain  a  passenger  depot  on  a  certain  portion  of  the  levee,  streets, 
and  grounds  in  the  city  of  New  Orleans,  within  designated  bouud^ 
aries,  was  unconstitutional  and  void,^"^ —  a  seemingly  untenable 
decision.  This  decision  appears  to  have  been  rendered  after  a 
rehearing.  In  another  case  involving  the  same  question,  the 
court  again  reheard  the  matter  and  came  to  the  conclusion  that 
the  legislature  had  such  power. ^^  Citing  the  Dartmouth  College 
case,  the  Supreme  Court  of  Michigan  say  that  "  the  municipality, 
as  an  agent  of  the  government,  is  one  thing;  the  corporation,  as  the 
owner  of  property,  is,  in  some  particulars,  to  be  regarded  in  a 
very  different  liglit.  The  Supreme  Court  of  the  United  States 
held  at  a  very  early  day  that  grants  of  property  to  public  corpora- 
tions could  not  be  resumed  by  the  sovereignty.""  This  strange 
doctrine  has  been  carried  so  far  as  to  hold  that  coiniticSy  which 
are  mere  local  subdivisions  of  the  State,  can  acquire  property 
which,  under  the  Constitution  of  the  United  States,  is  protected 
from  arbitrary  legislative  interference.^®  In  an  early  case  in  New 
Hampshire  it  was  said,  quoting  the  Dartmouth  College  case  at 

34  Louisvillp  V.  Fniversitv  of  Jjonis-  also    Rirhmond   v.    L.T^renro    Connty, 

ville   15  B    Monr.  (Kv.)  642.  674.     Rpo  12  111.  1;  Warron  v.  Lyons.  22  Iowa, 

also'Terrett  v.  Tavlor,  0  Crnnoh  (U.  351;  State  v.  Hal.on.  22  Wis.  060. 

S )  43.  52.                  '  •^'^  ^tate  v.  Foley,  .30  Minn.  3.50.  357; 

"^  35  New  Orleans  &o.  R.  Co.  v.  New  citinir  the  Dartmouth  CoHeffe  ease  and 

Orleans.  26  Fa.  An.  478.  4S2.  (anionjr    other    cases),    the    followinc: 

36  New  Orleans  &c.  R.  Co.  v.  New  Hampshire  v.  Franklin.  16  INIass.  76; 
Orleans.  26  Fa.  An.  517,  521,  529  Atkins  v.  Randolph.  .31  Vt.  226;  Peo- 
ftwo  jndKes  dissenting).  pie  v.   Batchellor,  .^3  N.  Y.   12.'^:  Feo- 

37  People  V.  Hnrlbnt.  24  Mich.  44.  pie  v.  InRersoll.  5S  N.  Y.  1:  People 
104:  8.  c.  9  Am.  Rep.  10.3,  112;  citing  v.  Detroit,  28  Mich.  22.8;  Richbind 
Terrett  t.  Taylor,  9  Cranch  (F.  S.)  Connty  v.  Lawrence  Connty,  12  111. 
43;  Pawlet  v.  Clark,  9  Cranch.  292;  1;  Milwaukee  Town  v.  City  of  Mil- 
Dartmouth  College  V.  Woodward,  wankee.  12  Wis.  93.  100;  State  v. 
4   Wheat.   (F.   S.)   518,   694-G08.      See  Haben,  22  Wis.  060;  Milam  County  v. 
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page  529:  "  In  the  incorporation  of  a  town,  there  is  no  implied 
power  reserved  to  take  its  property  arbitrarily  and  give  it  to  an- 
other town.  Corporations,  both  public  and  private,  may  be  con- 
ceded to  stand  in  this  respect  on  the  same  ground  with  indi- 
viduals."^® In  Mississippi  the  doctrine  was  carried  to  the  wild 
length  of  holding  that  the  legislature  could  not  change  the  pur- 
poses for  which  money  accruing  to  a  municipal  corporation  from 
licenses  granted  for  the  sale  of  liquor,  under  its  charter,  ought  to 
be  applied.*^  The  Supreme  Court  of  jSTew  Hampshire  have  held 
that  an  assignment  by  the  legislature  of  bonds  to  a  town  to  re- 
imburse the  to-v\Ti  for  expenditures  incurred  for  war  purposes  dur- 
ing the  Rebellion,  constituted  an  iuAnolable  contract  within  the 
meaning  of  the  Federal  Constitution  as  interpreted  in  the  Dart- 
mouth College  case.'*^ 

§   8145.  What  may  be  Deemed  an   Educational   Corporation.i — 

An  association  for  the  encouragement  of  teaching,  reading  and 
literature,  and  the  encouragement  of  rational  social  amusement*. 


Bateman,  54  Tex.  153;  Grogan  t.  San 
Franci.sco,  18  Cal.  500.  See  also 
Whitfield  V.  Carrollton.  50  ISIo.  App. 
98,  102  (recognizing  the  distinction 
between  liability  for  governmental 
and  for  private  acts);  Bulhnaster  v. 
St.  Joseph,  70  Mo.  App.  60.  6.5-70; 
Millburn  v.  South  Orange.  55  N.  J. 
L.  2.54,  257:  Bailev  v.  New  York.  3 
Hill  (N.  Y.)  581,  539;  s.  c.  38  Am. 
Der-.  GG9,  672  (leading  case  recogniz- 
ing the  distinction  between  the 
ownership  and  care  of  property  by 
municipal  corporations  for  public  or 
governmental  purposes,  and  for  pri- 
vate or  corporate  purposes);  Blood- 
good  V.  Mohawk  &c.  R.  Co.,  18 
Wend.  (N.  Y.)  9,  69;  s.  c.  31  Am.  Dec. 
313,  363;  Re  Malone's  Estate.  21  S. 
C.  435.  449  (holding  that  a  legisla- 
tive grant  of  escheated  property  to 
the  city  of  Charleston  for  the  benefit 
of  its  orphan  house  could  not  be  re* 
sunied  by  the  State,  even  by  a  con- 
stitutional ordinance);  T^'oodfork  v. 
Union  Bank,  3  Coldw.  (Tenn.)  488, 
4VO;  Brownsville  v.  Basse,  36  Tex. 
461,  .501  (holding  that  a  grant  of  land 
by  the  State  to  a  municipal  corpora- 
tion created  by  it  cou'.d  not  be  re- 
pealed); Galveston  County  v.  Tankers- 


ley.  39  Tex.  651,  6.57  (holding  that  the 
title  of  a  county  to  school  lands 
granted  by  the  State  could  not  be  di- 
vested by  the  legislature  after  patent 
issued);  Montpelier  v.  East  Montpelier, 
27  Yt.  704.  710  (discussion);  Mont- 
pelier V.  East  Montpelier.  29  Yt.  12, 
19-20;  s.  c.  67  Am.  Dec.  748,  7-51  (hold- 
ing that  a  statute  dividing  an  incor- 
porated town  could  not  be  allowed  to 
have  any  effect  upon  properties  held 
by  the  town  in  trust  for  the  specific 
purpose  named  in  its  charter,  and 
which  was  not  designed  for  its  use 
as  a  municipal  f'orporntlon);  White  v. 
Fuller,  38  Yt.  193;  Milwaukee  Town 
V.  Milwaukee  City.  12  Wis.  93.  103, 
105.  108  (holding  that  the  legislature 
cannot  annex  a  portion  of  the  land  of 
one  town  to  another). 

S8  Bristol  V.  New  Chester.  3  N.  H. 
.524,  533.  .535;  again  quoted  by  Smith, 
J.,  in  his  dissenting  opinion  in  Woos- 
ter  V.  Plymouth,  62  N.  Y.  193.  224- 
22.5;  citing  Dartmouth  College  v. 
Woodward.  4  Wheat.  (U.  S.)  518,  663. 

•iO  Aberdeen  Female  Academy  v. 
Aberdeen,  13  Smedes  &  M.  (Miss.) 
645.    647. 

•Ji  Spalding  v.  Andover,  .54  N.  II.  38, 
.56. 
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and  the  playing  of  ten-pins,  chess,  checkers,  and  other  lawful 
games,  having  no  pecuniary  profit  in  view  and  no  connection  with 
any  business  purpose  or  politics,  and  whose  articles  provide  that 
no  saloon  shall  be  kept  in  connection  with  it,  and  that  no  drinks 
shall  be  sold  by  it  nor  by  any  of  its  members, —  has  been  regarded 
by  the  liberal  genius  of  the  Missouri  judiciary  as  an  educational 
corporation,  in  such  a  sense  that  it  may  become  incorporated  with- 
out the  payment  of  the  fax  required  by  the  Constitution  of  that 
State  to  be  paid  upon  the  formation  of  corporations  "  other  than 
those  formed  for  benevolent,  religious,  scientific,  or  educational 
purposes.  "^^ 

§  8146.  What  Educational  Corporations  are  Private  —  what  Pub- 
lic.—  That  a  corporation  created  for  the  maintenance  of  a  college  for 
the  dissemination  of  learning,  whose  funds  are  not  supplied  by  public 
taxation,  is  a  private  corporation,  was  one  of  the  propositions  affirmed 
by  the  Dartmouth  College  decision,^^  and  upon  this  point  the  deci- 
sion has  been  often  quoted  and  followed.^"'  Such  being  its  character, 
the  conclusion  followed,  on  the  application  of  the  doctrine  of  the 


42  State   V.    LeSueur,    99   Mo.    552; 
s.  c.  7  L.  R.  A.  734. 

43  Dartuioulh      College      v.      Wood- 
ward, 4  Wheat.  (U.  S.)  518.  542.  562. 

44  People  V.  Fitch.  154  N.  Y.  14, 
32;  Drake  v.  Flewellen,  33  Ala.  106, 
108;  People  v.  Cogswell.  113  Cal.  129, 
139;  Aiuerican  Asylum  v.  Phoenix 
Bank,  4  Conn.  172,  177;  s.  c.  10  Am. 
Dec.  112.  113:  Cleaveland  v.  Stewart. 
3  Ga.  283,  291-292;  Board  of  Educa- 
tion V.  Bakewell,  122  111.  3-39.  344- 
345  (Normal  University  of  Illinois  a 
private  corporation);  Washington 
Home  V.  Chicago.  157  111.  414.  423 
(Washington  Home  Ai*ociation  of 
Chicago  a  private  corporation V.  Ed- 
wards V.  .Tagers,  19  Ind.  407,  413 
("  County  Seminaries "  in  Indiana 
private  corporations,  and  not  subject 
to  be  sold  under  a,  State  law,  and 
purchaser  got  no  title);  Kellura  v. 
State.  66  Ind.  588,  597  (vested  right 
of  Vincennes  University  to  maintain 
a  lottery  I):  State  v.  Carr,  111  Ind. 
335.  337  (holding  that  the  State  Uni- 
versity of  Indiana  is  a  private  elee- 
mosynary corporation);  Ivouisville  v. 
University  of  Louisville,  15  B.  Monr. 
(Ky.)  642,  660  (holding  that  the 
University    of    Louisville    was    a    pri- 
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vate  corporation,  although  a  part  of 
its  funds  were  granted  by  the  city 
or  local  public);  Graded  School  Dis- 
trict V.  Bracken  Academy.  95  Ky. 
436.  443;  Montpelier  Academy  v. 
George,  14  La.  395.  409:  Trustees 
V.  Bradburv,  11  Me.  118.  122.  124, 
126;  s.  c.  26  Am.  Dec.  515.  516.  517, 
518.  519,  520  (holding  that  a  public 
school,  endowed  by  public  lands,  be- 
came a  private  corporation,  and  es- 
caped the  control  of  the  State  because 
it  had  been  placed  in  the  hands  of  a 
board  of  incorporated  trustees);  Re- 
gents V.  Williams.  9  Gill.  &  J.  (Md.) 
365.  401;  s.  c.  31  Am.  Dec.  72.  90.  92 
(holding  that  the  "  Regents  of  the 
University  of  Maryland  "  were  a  pri- 
vate corporation);  St.  John's  College 
V.  State,  15  Md.  330,  374;  Sheriff  v. 
Lowndes,  16  Md.  3.57.  376;  Gary 
Library  v.  Bliss.  1.51  Mass.  364,  378 
(Free  Public  Library  a  private  cor- 
poration); Williams  v.  Williams,  8  N. 
Y.  525,  5.33;  Chegaray  v.  New  York, 
13  N.  Y.  220.  229  (defining  the  word 
"seminary");  Ohio  v.  Neff,  52  Oh. 
St.  .37.5,  404.  4a5:  Liggett  v.  Ladd, 
17  Ore.  89,  99-100  (making  the  con- 
cession that  if  the  State  were  to  en- 
dow a  college  out  of  a  trust  fund  be- 
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Dartmouth  College  case,  that  "  the  original  founders  are  merged 
in  the  corporation;  and  henceforth  it  is  to  be  subject  to  the  general 
law  of  the  land.     Neither  the  original  founders,  nor  the  general 
assembly  can  rightfully  exercise  any  authority  over  it,  by  exerting 
a  control  over  these  trustees,  or  appointing  visitors  for  that  pur- 
pose."^^     In  Vincennes  University  v.   Indiana,"^*'  quotations  were 
made  from  the  opinions  of  Chief  Justice  Marshall  and  Mr.  Justice 
Story,  to  show  the  distinction  between  public  and  governmental 
corporations  on  the  one  hand,  and  private  corporations  on  the  other, 
with  respect  to  their  amenability  to  legislative  control,  with  the 
conclusion    that,  while  strictly  public  corporations,  such  as  cities, 
towns,  parishes  and  counties,  are  subject  to  legislative  control,  yet 
eleemosynary  corporations  whose  property  does  not  belong  to  the 
State  are  private  corporations,  and  their  charters  are  contracts  be- 
tween them  and  the  State,  and  as  such  protected  by  the  Constitu- 
tion of  the  United  States  from  invasion  by  the  State  legislature. 
And  such,  it  vvas  held,  was  the  Vincennes  University,  a  corporation 
created  by  the  legislature  of  Indiana  to  receive  a  grant  of  lands 
from  the  United  States  for  educational  purposes.     In  the  same  ca-e 
Mr.  Chief  Justice  Taney  dissented  —  and  his  dissent  seems  to  have 
been  well  taken  —  on  the  ground  that  the  University  was  a  public 
corporation.     He  quoted  the  following  from  the  language  of  Chief 
Justice  Marshall  in  the  Dartmouth  College  case:     "  If  the  act  of 
incorporation  be  a  grant  of  political  power,  if  it  create  a  civil  in- 
stitution to  be  employed  in  the  administration  of  the  government, 
or  if  the  funds  of  the  college  be  public  property,  or  if  the  State  of 
Xew  Hampshire,  as  a  government,  be  alone  interested  in  its  tran- 
sactions, the  subject  is  one  in  which  the  legislature  of  the  State 
may  act,  according  to  its  own  judg-ment,  unrestrained  by  any  limi- 
tation of  its  power,  imposed  by  the  Constitution  of  the  United 
States.*^     ''  Here,"  continued  Taney,  C.  J.,  ''  the  funds  are  con- 
tributed entirely  by  the  public  for  public  purposes,  and  these  ap- 
pellants [Trustees  of  the  University]  haA'e  no  private  individual 

longing  to  the  State,  the  State  would  a  prirate  corporation).     Compare  Hale 

thereby  acquire  no  authority  to  inter-  v.    Evr-rett   {alias   Everlasting)   53   X. 

fere  with  the  charter  of  the  college);  H.  9-276. 

Brown  v.  Hummel,  6  Pa.  St.  86.  93;  45  Fuller     t.      Tlainfield     Academic 
s    c   47  Am    Dec.  431,  4.36;  Grammar  School,  6  Conn.  .5.32.  .>4.5. 
School    T.    Burt,    11    Vt.     6.32.    641;  46  14  How.   (U.   S.)  2G8.   276. 
Frankhn  County  Grammar  School  v.  47  Dartmouth      Collosre      v.      Wood- 
Bailey,  62  Yt.  467.  476.  477  (a  gram-  ward,  4  ^Yheat.  (U.  S.)  51 S.  62J. 
mar  school  endowed  by  public  funds 
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interest,  and  allege  none  in  their  bill  in  behalf  of  themselves  or 
others,  which  entitles  them  to  maintain  a  suit  against  the  State. 
They  are  public  agents  for  a  public  purpose,  and  nothing  more, 
and  so  describe  themselves.  The  laws  of  the  State,  which  directed 
the  appropriation  of  the  fund  to  the  uses  for  which  it  was  dedi- 
cated, are  therefore  constitutional  and  valid,  under  the  decision  re- 
ferred to,  and  in  my  opinion  the  decree  of  the  Supreme  Court  of 
the  State  [of  Indiana]  ought  to  be  affirmed."** 

§  8147.  Distinction  between  Eleemosynary  and  Civil  Corpora- 
tions with  Respect  to  the  Visitorial  Power. —  The  distinction  be- 
tween public  and  private  corporations  which,  as  just  seen,  obtains 
in  this  country,  does  not  exist  in  the  English  law;  because,  in  that 
country  Parliament  being  supreme,  corporations  of  both  classes 
are  equally  subject  to  legislative  control.  The  leading  division  of 
corporations  in  the  law  of  that  country  is  into  cleemo.^ijnary  and 
civil.  This  distinction  related  to  the  right  or  power  of  visitation  j 
and  it  was  this:  that,  with  respect  to  eleemosynary  corporations,  the 
right  or  powder  of  visitation  was  in  the  trustees,  subject  to  the 
superintendence  of  the  Court  of  Chancery;  whereas,  with  respect 
to  civil  corporations,  it  was  in  the  Court  of  King's  Bench.  It  is 
scarcely  necessary  to  add  that  in  England  joint  stock  corporations 
organized  for  pecuniary  gain,  which  we  class  among  private  cor- 
porations, and  which,  under  the  law  of  that  country,  are  for  many 
purposes  regarded  as  corporations, —  nevertheless  pass  under  the 
designation  of  "  companies."  With  respect  to  the  visitorial  power 
over  corporations,  the  American  doctrine  is  to  the  effect  that  where 
trustees  or  governors  are  incorporated  to  manage  a  charity,  the 
visitorial  power  is  deemed  to  bjelong  to  them  in  their  corporate  char- 
acter.*® The  Dartmouth  College  case  is  authority  for  the  propo- 
sition that  the  common  law  of  England  with  regard  to  the  visitation 
of  corporations  is  in  force  in  this  country,  except  so  far  as  modified 
by  statute.^*^  The  doctrine,  recognized  by  the  Dartmouth  College 
case,  is  that  "  the  founder  of  a  charitable  institution  has  a  right,  in 
the  first  instance,  liy  such  orders  and  statutes  as  he  may  then  make, 
or  as  he  reserves  the  power  to  make,  and  afterwards  in  fact  makes, 

48  VinconnPB   TTnivprsitv  v.   Indiana,  Woodward.  r>  Whoat.  (T^.  S.)  ."IS.  07.'), 

14   How.   iV.   S.I   2<;s.   2S1.  per  Story,  .T. 

48  RpRpnts  V.  Williams.  9  Gill  &  J.  5o  Mnrdock's  Appeal,  7  Tick.  (Mass.) 

(Md.)  365,  402,  40.S;  s.  c  .31   Am.  Doe.  303,  322. 
72,   92;   citing  Dartmouth   College   v. 
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within  the  limits  of  such  reserved  power,  to  direct  how  and  in 
what  mode  his  charity  shall  be  administered:  and,  by  the  visitorial 
power  which  he  may  retain  to  himself,  or  his  heirs,  or  delegate  to 
other  persons  or  bodies,  to  see  that  his  will  and  purpose  in  creating 
the  charity  shall  be  observed  and  carried  into  effect,  and  to  re- 
strain mismanagement  and  correct  abuses."^^     "  Such  a  visitorial 
powei'  extends  to  all  cases  not  amounting  in  law  to  a  breach  of 
trust;  and  the  decisions  of  the  visitors  within  the  scope  of  their 
authority  are  final."^^     It  necessarily  follows  from  this  doctrine 
that  a  trustee  in  an  eleemosynary  corporation  cannot  be  amoved 
from  his  office  by  a  mere  act  of  the  legislature;  there  must  be  a 
judicial  proceeding  adversary  in  its  nature,  and  he  must  have  his 
day  in  court  and  his  opportunity  to  defend  himself  against  the 
charges  preferred  against  him."^^     Citing  the  Dartmouth  College 
decision  and  other  cases,  the  doctrine  under  this  head  w^as  thus 
clearly  expressed  in  a  case  in  the  Court  of  Civil  Appeals  of  Texas 
by  Williams,  J.:     "  An  individual  who  conveys  property  in  trust 
for  charitable  purposes  has,  unless  he  should  assign  it  to  another, 
what  is  called  the  visitorial  power,  in  the  exercise  of  which  he  may 
prescribe  rules  for  its  management  and  for  the  administration  of 
the  trust,  and  may  govern  and  control  the  trustees,  inspect  their 
proceedings,  and  correct  abuses  in  their  conduct.     But  this  is  a 
power  which  may  be  assigned;  and  the  incorporation  of  trustees, 
under  a  charter  which  confers  upon  them     *     *     *     the   full 
management  of  the  property  and  of  the  institution,  divests  such 
right  of  the  founder,  and  vests  it,  as  well  as  the  absolute  title  to  the 
property  conveyed,  in  the  corporation."^''     But  with  respect  to 
public  corporations  the  visitorial  power  is  in  the  State. '^'^ 

§  8148.  An  Incorporated  Bank  is  a  Private  Corporation  unless 
its  Funds  Belong  to  the  State. —  Among  the  exuberant  dicta  of 
the  judges  who  wrote  the  opinions  in  the  Dartmouth  College  case, 
are  these,  found  in  the  opinion  of  Mr.  Justice  Story:  "  A  bank, 
created  by  the  government  for  its  own  uses,  whose  stock  is  ex- 

Pi  Sh.Tw,  C   .T.,  in  Nelson   v.   Cush-  Soo  also  State  v.  Bryce,  7  Ohio,  Part 

irp.   2  Cush.   (Mass.)  519.  529-15.30.  2.   p.  82. 

53  Ibid..  531;  citing  Dartmouth  Col-  54  Trustees  v.  Hun,  7  Tex.  Civ.  App. 

lepe  V.  Woodward.  4  Wheat.  (U.   S.)  219,  252. 

518.  696,  per  Storv,  J.     See  also  San-  55  Lewis    v.    Whittle,    77    Vft.    415, 

derson  v.  White.  18  Pick.  (Mass.)  328,  419   (Medical   College  of  Virginia,   en- 

335;  s.  c.  29  Am.  Deo.  591,  595.  dowed    hy    public    funds,    subject    to 

53  State  V.  Adams,  40  Mo.  570,  586.  State  visitation). 
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clusivelj  owned  bj  the  government,  is,  in  the  strictest  sense,  a 
public  corporation.  *  *  *  But  a  bank  whose  stock  is  ouTied 
bj  private  persons,  is  a  private  corporation,  although  it  is  erected 
by  the  government,  and  its  objects  and  operations  partake  of  a 
public  nature."^'^  Quoting  this  language,  Mr.  Justice  McLean 
said:  '^  It  by  no  means  follows  that  because  the  action  of  a  cor- 
poration may  be  essential  to  the  public,  therefore  it  is  a  public 
corporation.  This  may  be  said  of  all  corporations  whose  objects 
are  under  the  administration  of  charters.  But  these  are  not  public, 
though  incorporated  by  the  legislature,  unless  their  funds  belong 
to  the  government.  AVliere  the  property  of  a  corporation  is  private, 
it  gives  the  same  character  to  the  institution,  and  to  this  there  is  no 
exception.  "^^ 

§  8149.  What  is  a  "  Mechanical "  or  "  Manufacturing "  Cor- 
poration  ?  —  what  not. —  The  Attorney-General  of  Pennsylvania 
has  construed  the  term  "  mechanical  business,"  as  used  in  a  statute 
of  that  State  relating  to  the  organization  of  corporations,^^  as  re- 
ferring to  the  employment  of  skilled  lahor  in  shaping  materials 
into  structures  or  products  of  utility,  and  not  as  incidental  to  one 
of  the  arts  or  professions.  He  consequently  ruled  that  preparing 
and  mechanically  executing  designs  for  decorating  and  furnishing 
buildings  is  not  such  a  business;  nor  is  dredging  and  excavating  in 
rivers  and  executing  submarine  work.'^^  The  mining  of  iron  ore 
is  a  "  mechanical  business  "  within  the  meaning  of  a  constitutional 
provision  granting  exemption  from '  superadded  liability  to  stock- 
holders of  corporations  organized  for  the  purpose  of  carrying  on 
"  any  kind  of  manufacturing  or  mechanical  business."^*^  A  cor- 
poration organized  to  supply  light  by  means  of  flcctncitj/  is  a  manu- 
facturing corporation  within  the  meaning  of  a  statute  relating  to  tax- 
ation," and  also  within  the  meaning  of  a  statute  permittino:  one  or 
more  manufacturing  corporations  to  consolidate.*^^    But  acorporatioa 

w  Dartmonth      CoIIpcp     v.      Wood-  «"  Towlinp   v.    Zenith    ''ron    Co..    05 

ward.  4  Whoat.  (U.  S.)  518.  060.  Minn.  203:  s.  c.  CO  Am.  St.  Rep.  471. 

57  State    Ranli    v.    Knnop.    10    How.  Cl  Poople  v.  Weniple.  129  N.  Y.  .543. 

(V.   S.)   300.   .3.S0-.381.      Compare   Cnr-  That  pas  rompanics   are  mannfm^tur- 

ran  v.  Arkansas.  1.5  How.  (V.  S.)  304.  inR  companies  within  the  same  stiUute, 

where  this  doctrine  seems  to  have  been  see  Nassau  Gas  lAffht   Co.    v.    Brook- 

considerahly  modified.  l.vn.  SI)  N.  Y.  400. 

M  T*a.  .\ct  of  Apr.  20.  1S74.  62  Pn-rrgs    v.    Ed'>^on    Electric    T.icht 

f.a  >Tochnnical  Business  Cases.  9  Pa.  &c.  Co..  96  Ala.  295;  s.  c.  11  South. 

Co.  Ct.  1.  Rep.  381. 
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formed  under  a  statute  authorizing  the  formation  of  corporations 
"  for  the  purpose  of  collecting,  storing  and  preserving  ice,  or  prepar- 
ing it  for  market  or  preserving    *     *    *     and  vending  the  same," 
and  whose  business  is  confined  to  the  purposes  expressed  in  the  act, 
is  not  a  manufacturing  corporation  within  a  statute  creating  an  ex- 
emption from  taxation;  otherwise,  it  is  conceded,  if  it  manufactures 
ice  bv  artificial  means.^     "  A  manufacturer  is  not  one  who  creates 
out  of  nothing,  for  that  surpasses  human  power;  neither  is  he  one 
who  produces  a  new  article  out  of  material  entirely  raw.     He  is 
one  who  gives  new  shapes,  new  qualities,  to  matter  which  has  al- 
ready gone  through  some  artificial  process."     A  cooper  is  there- 
fore a  manufacturer  and  taxable  as  such.*^     An  aqueduct  cor- 
poration is  not  a  manufacturing  corporation,  and  its  pipes  and  ap- 
pliances for  purifying  and  controlling  water  supply  are  not  ma- 
chinery employed  in  manufacture  within  the  meaning  of  a  statute 
exempting  the  value  of  such  machinery  in  the  taxation  of  shares.^ 
A  corporation  organizetl  for  the  purpose  of  miniufj  coal  is  not  a 
manufacturing  corporation  within  the  meaning  of  a  statute  defining 
and  regulating  the  enforcement  of  the  liabilities  of  officers  and 
stockholders    of    manufacturing    corporations.^*^      A    coi-poration 
organized  for  the  purpose  of  "■  constructing,  using  and  providing 
one  or  more  dry  docks  or  wet  docks  or  other  conveniences  and 
structures  for  building,  raising,  repairing  or  coppering  vessels  and 
steamers  of  every  description,"  is  not  a  manufacturing  corporation 
within  the  meaning  of  a  statute  exempting  such  corporations  from 
taxation.^^     A    company    organized    for    the    purpose    of    manu- 
facturing and  supplying  gas  is  entitled  to  the  exemption  from  tax- 
ation granted  by  the  laws  of  !N'ew  York  to  "  manufacturing  corpo- 
rations carrying  on  manufactures  within  this  State. "^ 

§    8150.  For   what   Purposes    Corporations    may    be    Formed. — 

Under  an  act  authorizing  the  formation  of  corporations  for  trade 
or  for  carrying  on  any  lawful  mechanical,  manufacturing  or  agri- 

fi3  People  V.   Knickerbocker  Ice  Co.,  67  People  v.  N.  Y.  Floating  Dry  Dock 

99  N.  Y.   181.  Co..  92  N.   Y.  487. 

64  New  Orleans  r.  LeBlanc,  34  La.  68  Nassau  Gas  Lipht  Co.   v.   Brook- 
An.  596.  lyn.  25  Hiin    (N.  Y.)  567;  s.  c.  afE'd, 

65  Dudley  v.  .Tamaica  Pond  Aqueduct  89   N.    Y.   409. 
Corporation,  100  Mass.  183. 

eepvprs  V.  Franklin   Coal  Co.,   106 
Mass.  131. 
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cultural  business,  a  corporation  may  be  formed  for  the  purpose 
of  buying,  owning,  improving,  selling,  and  leasing  lands,  tene- 
ments, hereditaments,  real,  personal,  and  mixed  estates,  and  prop- 
erty, including  the  constructing  and  leasing  of  a  building. ^^  A 
corporation  for  the  sale  of  goods,  mining  supplies,  etc.,  may  be 
organized  under  U.  S.  Rev.  Stat.,  §  1889,  providing  that  the  legis- 
lative assemblies  of  the  several  Territories  may,  by  general  incor- 
poration acts,  permit  persons  to  associate  themselves  together  as 
bodies  corporate  for  mining,  manufacturing,  and  other  ^'  industrial 
pursuits."""  A  corporation  which  has  for  its  object  the  purchase 
of  land  and  the  construction  of  houses  thereon, —  the  funds  being 
realized  from  the  capital  stock  paid  in  by  subscribers  in  install- 
ments,—  and  finally  the  allotment  of  the  lot  and  houses  among  the 
shareholders  in  satisfaction  of  their  stock,  is  authorized  under  a 
statute,^^  permitting  any  number  of  persons  to  become  incorporated 
for  the  transaction  of  any  lawful  business.'^^  The  provision  of  the 
Missouri  statute,"^  authorizing  the  incorporation  of  companies  for 
various  purposes  therein  specified,  and  for  any  other  purpose  in- 
tended for  pecuniary  profit  or  gain  not  otherwise  especially  pro- 
vided for,  and  not  inconsistent  with  the  State  laws  and  Constitu- 
tion,—  is  broad  enough  to  authorize  incorporation  for  the  purpose 
of  issuing  and  selling  bonds  to  be  redeemable  at  prescribed  periods 
and  in  a  prescribed  order."*  A  laundry  business,  operated  by  the 
use  of  machines  and  mechanical  instruments  instead  of  manual 
labor, is  within  a  statute,'*^ providing  for  the  inc  rp  ratif  n  of  c"»irpi- 
nies  to  do  ''  mechanical  business."'^  A  corporation  to  buy  and  sell 
stock,  bonds,  and  pithlie  secvrifirs,  may  be  organized  under  the 
Pennsvlvania  statute  authorizing  companies  for  "  trade  and  com- 


es Finnofran      v.      Noprenberp.      ^2  "■■>  Pa.  act  April  29,  1874. 

Minn.  2."it>:  s.  e.  18  L.  R.  A.  778;  53  '"^  Konstono  I-aundry  Co.'s  Chartor, 

N.  W.   Kep.  ll.'iO.  5  Pa.   Dist.   R.  735:  s.  c.  18  Pa.   Co. 

TO  Bashford-Biirmister    Co.   t.    Apua  Ct.   444. 

Fria  Copper  Co.,  (Ariz.)  35  Pac.  Rep.  77  Re    Pittshnrph    Stork    Rxeh.,    26 

983.  Pitts.   L.   J.    'N.    S.)   308.     That    real 

71  Neb.  Comp.  Stat.  chap.  10.  §  123.  estate,   or  land    improvement   corpora- 

73  Vf)rk  Park  Bidtr.  Asso.  v.  Barnes,  tions   must,   in    California,   be   formed 

30  Neb.  8,'^4:  s.  c.  r>R  N.  W.  Rep.  440.  under  Cal.  Civ.  Code,  pt.  4.  tit.  1.  and 

73  Mo.  Rev.  Stat.  1889,  §  2771.  subd.  not   under   pt.   4.   tit.   16.    §   639.— see 
11-  Voroontero  v.  dolden  State  I^nnd  Co., 

74  State  V.  Corkins.  123  Mo.  .^.6;  s.  c.  116  Cal    410:  «.  p   6  Am.  Sz  En-    Corp. 
27  S.  W.  Rep.  363:  State  v.  Ta'boi-.  Cas.  (N.  &.)  U50;  48  Pac.  Bev.  375. 
123  Mo.  6.9:  s.  c.  27  S.  W.   Rep.  366. 
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§  8151.  What  Corporate  Purposes  have  been  held  not  Unlaw- 
ful. —  iu  cousidermg-  tins  subjt'Ct,  it  should  be  borue  m  miud  at 
the  outset  that,  in  every  proceeding  except  where  the  rightfulness 
of  the  existence  of  the  corporation  is  challenged  by  the  State,  the 
C[uestion  whether  the  purposes  for  which  it  was  formed  were  lawiid 
purposes  is  to  be  decided  by  the  description  of  those  purposes  given 
in  the  articles  of  incorporation;'®  and  this  has  even  been  held  in 
a  proceeding  by  the  State  to  dissolve  a  corporation.'^®     In  other 
words,  when,  on  its  face,  the  organization  of  a  corporation  is  for  a 
purpose  not  necessarily  unlawful,  it  must  be  presumed  that  it  was 
a  purpose  for  which  corporations  might  lawfully  be  formed.*'^     This 
presumption  obtains  in  the  case  of  a  foreign  corporation;  so  that, 
if  a  corporation  is  permitted  to  exist  and  do  business  in  the  State 
of  its  incorporation,  it  will  be  presumed  that  it  rightfully  exists 
there,  and  the  question  of  the  lawfulness  of  the  purposes  for  which 
it  was  formed  will  not  be  considered,  unless  they  are  shown  to  be 
contrary  to  the  law  of  the  forum.^^     For  example,  a  vinegar  trust 
was  incorporated  under  the  laws  of  Illinois,  the  certificate  of  in- 
corporation stating  that  the  object  of  the  corporation  was  to  "  buy 
and  sell,  deal  in  and  handle  vinegar."     It  was  held  that  this  did 
not  show  on  its  face  that  the  object  of  the  incorporation  was  il- 
legal, or  necessarily  inconsistent  with  public  policy;  and,  although 
competent  evidence  was  offered  to  show-  that  such  was  the  object 
of  the  incorporation,  the  court  wriggled  out  of  it,  and  cheerfully 
enforced  the  illegal  contract  by  allowing  the  corporation  to  re- 
cover judgments  against  its  stockholders  on  their  contracts  of  sub- 
scription.^^    Proof  of  printed  prospectuses  issued  by  the  promoters 
of  a  trust,  of  a  blank  form  of  contracts  to  be  used,  and  numerous 
acts  and  declarations  made  by  them  before  the  corporation  was 
created,  did  not,  in  the  opinion  of  the  court,  tend  to  show  that  the 
corporation  was  formed  for  an  illegal  purpose,  because  there  was 
no  proof  that  they  were  ever  acted  upon  by  the  corporation  itself 

78  Detroit  Drivinp:  Club  r.  Fitz-  81  United  States  Yinepar  Co.  v. 
perr.ld.  109  Mich.  670:  s.  r.  (M  N.  W.  Schlegel.  14.3  N.  Y.  537;  Demarest  v. 
Rep.  809;  4  Am.  &  Eiig.  Corp.  Cas.  (N.     Flack.  128  N.  Y.   205. 

g  1  2.32.  ^^  United     States     Yinegar     Co.     v. 

79  Attorney-General  t.  Lornian,  59  Foehrenbach,  148  N.  Y.  .58:  s.  c.  3  Am. 
Mich.  157.   '  &  En?.   Corp.  Cas.   (N.   S.)  164;  aff'g 

80  United     States     Yinegar    Co.     v.  s.  c.  74  Hun  (N.  Y.)  435. 
Foehrenbach.   148  N.   "i!.   58:   s.  c.   3 

Am.  &  Eng.  Corp.  Cas.  (N.   S.)  164. 
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after  it  came  into  existence.^  In  a  subsequent  case,  such  evidence 
was  offered;  but  the  court  avoided  its  effect  by  such  reasoning  as 
the  following:  ''  The  strongest  way  in  which  the  case  might  be 
put  for  the  defendants  is  that,  subsequently  to  the  incorporation  of 
the  plaintiff",  there  were  corporate  acts  which  showed  or  tended  to 
sllo^v,  a  purpose  of  controlling  the  production  and  sale  of  vinegar 
and  of  regulating  its  cost,  through  combinations  or  agreements  be- 
tween those  who  were  members  of  the  company,  and  which  would 
control  their  dealings  with  the  public.  In  a  certain  sense,  it  might 
bo  said  that  that  was  in  line  with  the  projects  of  the  promoters 
of  the  company ;  but  that  there  was  such  an  adoption  or  ratification 
of  any  illegal  purpose  or  scheme,  upon  the  formation  of  the  plain- 
tiff corporation,  as  to  necessarily  affect  it  with  a  vice  which  would 
taint  contracts  of  subscription  to  the  capital  stock,  cannot  be  said."®* 
There  was  other  reasoning  in  the  case  of  the  same  weak  character. 
What  the  court  really  held  is  doubtless  well  expressed  in  one  of 
the  paragraphs  of  the  syllabus,  thus:  "  When  a  person  voluntarily 
subscribes  to  the  capital  stock  of  a  corporation,  his  subscription  must 
be  assumed  to  have  been  made  to  enable  the  corporation  to  carry 
out  the  legitimate  objects  for  which  it  was  incorporated;  and  if 
the  corporation  afterwards  departs  from  the  purpose  of  its  creation 
and  enters  upon  illegal  projects,  this  misconduct  must  be  corrected 
in  some  other  way  than  in  a  suit  against  the  subscriber  to  recover 
his  subscription."  The  anxiety  of  the  court  to  find  reasons  to 
bolster  up  its  conclusion  is  shown  by  the  following  passage: 
"  Furthermore,  if  it  were  possible  to  assume  the  existence  of  an 
illegal  transaction  here,  to  which  the  plaintiff  and  defendants  were 
parties,  it  would  not  be  a  case  where  the  court  would  decline  to 
lend  its  aid  to  the  enforcement  of  the  contract  of  subscription;  for 
the  rights  of  the  creditors  of  this  insolvent  or  embarrassed  company 
have  intervened.  It  would  be  highly  inequitable  that  the  defend- 
ants should  escape  and  tliat  the  creditors  of  the  company  should 
suffer. "®°  This  statement  unquestionably  embraces  a  sound  propo- 
sition; but,  unfortunately  for  its  application  to  the  case  in  judg- 
ment, tliere  is  nothing  in  tlio  rcjiortod  facts  of  the  case,  or  in  the 
statement  of  facts  made  by  tlio  judge  wlio  \\Tote  the  opinion,  to 
show  tb.at  any  creditor  of  tlio  vinegar  trust  was  before  the  court 

ST  Fnitpcl     Stntes     Vinocrfir     Co.     v.        «-»  T'^nitPd      Rtfito";      ■\'inoc:ar     Co.  v. 
P'hlr^frol.    143   N.    V.    7,?,1:    aff'g   s.    c.     Fochmiharh.   MS  N.    Y.  58,  64. 
r.T  Hun  CS.  Y.)  3.'b.  85  Ibid.,  at  page  65. 


PURPOSES  FOR  WHICH  FORMED.      [7  TKomp.  Cor]D.   §  8153. 

either  in  person  or  by  a  receiver,  assignee,  or  other  representative, 
asking  that  the  illegal  contract  be  enforced  for  his  benefit.  In 
Michigan,  the  purposes  of  an  association 'which,  as  expressed  in  its 
articles,  are  the  promotion  of  social  intercourse  among  the  members, 
and  providing  for  them  the  convenience  of  a  clubhouse,  pleasure 
grounds,  and  proper  facilities  for  improving,  ^raining,  and  exhibit- 
ing horses  at  meetings  to  be  held  at  stated  times  in  each  vear, —  are 
lawful.^ 

§  8152.  LawfnlneBS  of  Corporate  Object  Determined  by  Arti- 
cles of  Incorporation. —  l  i>on  the  issue  whether  a  corporation  has 
been  organized  for  a  lawful  purpose,  the  question  will  be  deter- 
mined bv  an  inspection  of  the  articles  of  the  association,  and  not 
by  the  by-laws. ^^ 

§  8153.  Corporations  formed  "  for  any  Lawful  Ensinees  or 
Purpose  Whatever." —  AVhere  an  enabling  statute  authorizes  the 
formation  of  corporations  for  ennumerated  purposes,  and  adds  "  or 
for  any  lawful  business  or  purpose  whatever,  except,"  etc.,  this  last 
.clause  is  not  so  construed  as  to  authorize  the  formation  of  any  and 
every  kind  of  corporation  for  any  or  every  kind  of  la\vful  business 
or  purpose,  but  is  restrained  in  its  meaning  by  the  principle 
twscitur  a  sociis,  and  merely  authorizes  the  formation  of  corpora- 
tions of  a  like  kind,  or  for  a  like  business  or  purpose,  as  those 
specifically  authorized.  Thus,  if  a  statute  authorizes  the  formation 
of  telegraph  corporations  and  adds  the  words  above  given  in  quo- 
tations, these  words  will  authorize  the  formation  of  telephnne 
companies;  since  they  are  of  a  like  kind  with  telegraph  compa- 
nies.^^ On  the  other  hand,  vrhere  the  primary  object  for  which 
the  formation  of  a  corporation  was  attem.pted,  was  not  authorized 

S6  Detroit    Drivingr     Club    v.     Fitz-  comnnnv,  see  Attornev-General  v.  Edi- 

gerald,  109  Mich.  670:  s.  c.  67  N.  "W.  son   Teieph.    Co..    6   Q.    B.    Div.    244. 

Eep.  890:  4  Am.   &   Eng.   Corp.   Cas.  where,   as  was  said  by   Judge   Casso- 

(N.   f?.>  546:  .3  Detr.   Leg.  News.  2.S2.  day,    of   the    Supreme    Court   of   Wis- 

S'  Detroit     Driving     Club     r.     Fitz-  cousin,    in    the    case    just    previously 

gerald.  109  Mi^h.  670:  s.  c.  67  N.  TV.  cited.  Mr.  .Justice  Stephen,  who  "  un- 

P.ep.   899:  4  An\.   &   Eng.   Corp.   Cns.  like  most  American  judges,  seems  to 

fX.  S.)  546:  3  Detr.  Leg.  News.  232.  have  sufficient  time  not  only  to  satisfy 

Compare  Attorney-General  v.  Lorman,  his  own  curiosity,  but  the  curiosity  of 

59  ifi'-h.  1.57.  all    the    curious,    has    given    a    very 

S8  Wisconsin  Teieph.  Co.  v.  Oshkosh.  lengthy    definitive    discussion    of    that 

62  Wis.   32.      That   a   telephone   com-  subject:"      Wisconsin    Teieph.    Co.    V. 

pany  may  be  regarded  as  a  telegraph  Oshkosh,  62  Wis.  32,  .37. 
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bj  the  statute  law,  the  fact  that  some  of  the  secondary  objects 
enumerated  in  the  articles  were  so  authorized  did  not  make  the 
corporation  lawful,  notwithstanding  the  fact  that  the  statute  added 
to  the  enumerated  objects  for  which  corporations  might  be  formed, 
the  words  "  or  for  any  lawful  business  or  purpose  whatever,  except," 
etc.  The  latter  clause,  read  with  reference  to  the  rule  noscitur  a 
sociis,  was  restrained  so  as  to  mean  "  any  lawful  business  or  pur- 
pose "  of  the  kind  for  which  the  intended  corporation  was  pri- 
marily designed.^® 

§  8154.  Rule  Where  Primary  Object  is  Unauthorized,  but  In- 
cidental Objects  are  Authorized. —  In  considering  whether  a  given 
corporation  can  lawfully  exist,  an  important  rule  is  that  if  its 
primary  object  is  without  statutory  authority  it  can  have  no  legal 
existence,  even  though  among  its  declared  purposes  are  some  for 
the  promotion  of  which  the  law  permits  corporations  to  be  formed. 
Thus,  a  corporation  whose  primary  object  was  to  obtain  money 
from  its  members  by  monthly  payments  and  afterwards  to  dis- 
tribute it  again  among  them  under  a  complicated  scheme, —  really 
a  lottery  scheme  under  the  name  of  an  "  investment  company," — 
was  held  to  be  unauthorized,  although  some  of  its  purposes,  as  set 

80  State  V.  International  Investment  nte  of  wills);  Campbell  v.  Campbell, 
Co.,  88  Wis.  512,  519.  Among  the  de-  37  Wis.  206,  218  (construing  the  word 
cisions  in  the  same  State  on  the  princi-  "  estate  "  in  a  statute  relating  to  ali- 
ple  noscitur  a  sort  is  in  the  construe-  mony);  Attorney-General  t.  Railroad 
tion  of  written  instruments  are:  Blake  Companies.  35  Wis.  425,  519  (referring 
V.  Blake,  75  Wis.  ,S.'?9,  ,34.^;  Wisconsin  to  the  writs  by  which  the  court  was  au- 
Central  R.  Co.  v.  Smith,  52  Wis.  140,  thorized  by  the  Constitution  to  exer- 
144  (not  to  a  pcnni  statute);  Gibson  v.  cise  its  superintending  jurisdiction, — 
Gibson.  43  Wis.  2.S,  .S,*?;  Kelly  V.  Madi-  Chief  .Tustice  Ryan  saying,  "And, 
son,  43  Wis.  0.3-8,  045  (concluding  that  plainly  recognizing  the  intention  of 
the  words  "  any  claim  or  demand  "  in  the  Constitution  to  vest  in  this  court 
a  charter  provision  requiring  claims  one  jurisdiction,  by  several  writs  to  be 
to  be  presented  to  the  cit.v  council  for  put  to  several  tises,  for  one  consistent, 
allowance  before  bringing  an  action  to  congruous,  harmonious  purpose,  we 
enforce  the  «ame,  do  not  include  de-  must  look  at  the  writ  of  injunction  in 
mands  for  (/rrwfff/p.'J  for  for/.v);  Edson  V.  the  light  of  that  puri)ose,  and  seek 
Ilayden,  20  Wis.  082  (construing  by  its  use  in  the  kindred  uses  of  the  other 
this  rule  the  meaning  of  the  words  writs  associated  with  it.  Xosritiir  a 
"any  other  cause"  in  a  statute  giv-  sociis  is  an  old  and  safe  rule  of  con- 
ing a  married  woman  the  right  to  sue  struction,  said  to  have  originated  with 
in  her  own  name  upon  certain  mis-  as  great  a  lawyer  and  judge  as  Lord 
conduct  of  her  husband);  Bevitt  v.  Ilale,  peculiarly  applicable  to  this  con- 
Crandall,  19  Wis.  .581  (meaning  of  sideration.");  Morse  v.  Buffalo  &c.  Ins. 
"  other  person  "  in  a  statute  exempt-  Co.,  .30  Wis.  .534  (insurance  policy  con- 
ing personal  property  from  execution);  strued  by  reference  to  the  principle 
Cleaver  v.  Cleaver,  39  Wis.  90  (oon-  noscitur  a  SOCiis). 
struing  the  word  "  relation  "  in  a  stat- 
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forth  in  its  articles,  were  "  to  encourage  frugality  and  economy  in 
its  members;  to  create,  husband  and  distribute  funds  from  monthly 
installments,  dues  or  investments  from  its  members;  to  purchase, 
take,  hold,  sell,  convey,  lease,  rent,  and  mortgage  real  estate  and 
personal  property;  to  loan  surplus  accumulations;  and  to  carry  on 
and  conduct  a  general  investment  business."  The  reason  was  that, 
while  some  of  the  secondary  objects  thus  set  forth  were  warranted 
by  the  statute  law  of  the  State,  the  primary  object,  to  obtain 
moneys  from  its  members  and  to  redistribute  such  moneys  to  them 
again,  was  not  so  authorized.^*' 

§  8155.  Substantial  Grounds  on  which  Incorporation  has  been 
Hefused  to  Organizations  Formed  for  Social,  Benevolent,  or  Re- 
ligious Purposes. —  In  Pennsylvania,  the  Courts  of  Common  Pleas 
have  refused  to  approve  applications  for  charters  of  incorporation 
where  the  objects  set  forth  could  be  accomplished  just  as  well 
without  incorporation, —  as  to  a  benevolent  association  having  no 
capital  stock,  but  depending  solely  upon  contributions;^"  or  to  an 
association  formed  to  promote  intercourse  and  friendship  among 
accountants,  and  obtain  employment  for  and  assist  members,  where 
the  proposed  corporation  is  to  have  no  capital  and  no  shares  ;^^  or 
for  the  cultivation  and  improvement  of  German  manners  and  cus- 
toms ;^^  or  to  a  political  club,  the  court  saying  that  "  an  ordinary 
political  club  has  no  right  to  be  incorporated."^*  In  the  same  State 
a  charter  vnll  not  be  granted  to  a  religious  society  where  the  pur- 
pose of  the  proposed  corporation,  as  set  forth  in  the  application,  is 
not  only  to  educate  the  community  to  the  importance  of  the  re- 
cognition of  certain  ethical  principles,  but  to  establish  a  prescribed 

*o  State  V.  International  Investment  courts    have    refused    charters    where 

Co.,  88  Wis.  512.  the  articles  of  association  disclosed  a 

81  Re    St.    John    Baptist    Beneficial  political    purpose:  "     Re    Monroe    Re- 

Soc,   13  Mont.  Co.  L.   Rep.  (Pa.)  9.5.  publican  Club,  6  Pa.  Dist.  R.  515,  516; 

02  Accountants'  Asso.  of  Pittsburgh,  s.  c.  28  Pitts.  L.  J.  (X.  S.)  52;  19  Pa. 

5  Pa.   Dist.   R.   699;   s.   c.  18  Pa.   Co.  Co.  Ct.  568.     In  another  case,  a  char- 

Ct.  1.59;  2T  Pitts.  L.  J.  (N.  S.)  103.  ter  was  refused  to  a  political  club  on 

83  Re  Germania  Saengerbund,  2  Pa.  the  ground  that  it  would  be  authorized 

Dist.  Rep.  7.3.  to   sell    liquor    without    a    license    fee 

O'l  Re  Ton-a-lu-ka  Club,  (Pa.  C.  P.)  every  day  in  the  week,   although  the 

1  Pa.  Dist.  R.  460.     In  another  case,  court  was  not  informed  as  to  the  pres- 

in  refusing  to  approve  an  application  ent   intention    of   those   managing   the 

for  the  incorporation  of  a  political  club,  club    as   to   the    sale    of    liquor:    Re 

the   court   said:     "The   law   does   not  Grant  Club,  28  Pitts.  L.  J.  (N.  S.)  318; 

authorize  the  incorporation  of  political  s.  c.  20  Pa.  Co.  Ct.  592. 
clubs,    and   in   all   reported   cases   the 
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method  of  healing  diseases  of  the  body,  including  the  most  serious 
and  fatal,  to  be  carried  into  effect  by  persona  trained  for  the  pur- 
pose, who  may  receive  compensation  for  their  services,  and  are  not 
qualified  as  required  by  the  act  of  March  24,  1877,  to  practice 
medicine.  At  the  same  time,  the  courts  of  that  State  -will  not 
refuse  a  charter  upon  the  view  that  the  purpose  of  the  organization 
is  to  inculcate  a  kind  or  form  of  worship  which  is  improper;  since, 
under  the  Constitution  of  that  State,  private  belief  is  beyond  public 
control,  and  there  can  be  no  interference  with  the  rights  of  con- 
science.'^^ In  the  same  State,  a  charter  was  refused  to  a  mutual 
benefit  association  whose  proposed  by-laws  provided  that  the  so- 
ciety's "  official  language  is  exclusively  the  Hungarian;  the  use  of 
another  language  is  not  permitted,  even  as  an  exception."'*^  It  has 
been  held  in  the  same  State  that  a  charter  will  not  be  granted  to 
religious  societies,  with  power  to  dissolve  ecclesiastical  relations 
with  central  bodies  at  the  will  of  a  majority  of  the  members,  al- 
though the  rights  of  the  minority  are  to  be  protected  by  clauses 
providing  for  a  division  of  church  property.'*' 

§  8156.  Substantial  Grounds  on  which  Incorporation  for  Busi- 
ness Purposes  has  been  Refused. —  Under  the  Pennsylvania  corpo- 
ration act  of  1874,  charters  have  been  uniformly  refused  to  bodies 
seeking  to  become  incorporated  for  business  purposes,  where  the 
proposed  charter  set  forth  more  than  one  purpose, —  as  the  manu- 
facture of  gas  meters,  machines,  and  regulators,  and  also  the  pur- 
pose of  dealing  in  any  kind  of  goods  at  wholesale  ;^^  or  the  purpose 
of  "  manufacturing  gas  for  illuminating,"  and  also  "  manu- 
facturing, leasing,  buying,  and  selling  of  goods,  materials,  ap- 
paratus and  appliances,  with  the  riglit  to  acquire  and  hold  patent 

85  Ro  First  Church  of  Christ  Scien-  stock   divided    into    shares,    and    such 

lists.  20  Pa.   Co.  Ct.  '2ril;  s.  c.   G  Pa.  stock  is  wholly  inadequate  for  the  pur- 

Dist.   Rep.  74.5.  poses  stated,  and  the  subscribers  awn 

oc  Charter    of    Saint   Ladislaus,    &c.  all  the  stock,  and  there  is  no  provision 

Asso.,  19  Pa.  Co.    Ct.  25.  for  new  members,  and  if  new  members 

87  Re  Zion  Evangelical  Church  Char-  should   bo  admitted   they   would   have 

ter,  8  Kulp  (Pa.)  238;  s.  c.  H  Pa.  Dist.  no  shares  of  stock  and  would   not  be 

Rep.   7S0.       Compare    Application    for  entitled     to     vote:    Fort     Washinsrton 

Charter,  17  Phila.  (Pa. I  201.  Nor  will  Historical    Soc.    20   Pa.    Co.    Ct.    84; 

a  charter  be  granted  in  that  State  to  a.    e.    28    Pitts.    L.  J.   (N.   S.)   207;   1 

create    a    corporation    which    does    not  Dauph.   Co.   Rep.    22. 
purport  to  be  one  not  for  profit,  wh'-rc        f»s  Re  Ai)plicntion  for  Charter,  (Atty.- 

the  application  provides  for  a  capital  Gen.)  5  Pa.  Dist.  R.  343. 
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rights  for  inventions  and  designs  relating  thereto,  and  receiving  and 
granting  licenses  thereunder ;"^^  or  ''the  supply,  storage  or  trans- 
portation of  water  and  water  power  for  commercial  or  manu- 
facturing purposes  ;"^''^  or  for  the  manufacture  and  supply  of  gas, 
and  for  the  supply  of  light  and  heat  by  othet^  means  tlian  gas;^^^ 
or  to  supply  gas  to  portions  of  tico  counties ;^^^  or  for  carrying  on 
"  mechanical,  mining,  quarrying,  and  manufacturing  business," 
although  it  was  said  that  two  of  such  pursuits  may  be  so  closely 
kindred  and  cognate  as  to  authorize,  under  special  circumstances, 
the  formation  of  a  corporation  embracing  both  objects ;^°^  or  for 
mining  and  boring  for  petroleum  and  natural  gas,  ar.d  for  buying, 
selling,  producing,  storing,  transporting  and  shipping  the  same, 
with  the  right  to  purchase  land,  etc.,  where  the  proposed  charter 
asks  for  the  additional  privilege  of  a  pipe-line  company  with  the 
right  of  eminent  domain  under  another  statute.^*^^  Nor,  under  the 
Pennsylvania  Act  of  1895,  permitting  the  creation  of  corporations 
for  buying,  selling,  trading  and  merchandising  at  wholesale,  can  a 
corporation  be  organized  not  only  for  the  manufacture  of  certain 
kinds  of  articles  of  commerce,  but  also  for  the  purpose  of  dealing 
in  any  kind  of  goods,  wares,  and  merchandise  at  wholesale;  since 
this  would  warrant  the  corporation  in  engaging  in  any  and  all  kinds 
of  merchandising  at  wholesale,  which  the  statute  was  understood 
not  to  warrant. ^^''^ 

99  Re  McClurg  Gas  Construction  for  bnying  and  selling  vinous,  gpiritu- 
Co.,  4  Pa.  Dist.  Rep.  349.  ous,  and  malt  liquors  at  wholesale,  au- 

100  Sowego  Water  &;c.  Co.  4  Pa.  thorized  by  Pa.  Act  June  2.5,  1895, 
Dist.  Rep.  181.  Afterwards  the  pur-  providing  for  the  incorporation  of  com- 
pose of  supplying  water  to  the  public  panies  for  "  buying,  selling,  trading, 
■was  omitted,  and  the  charter  was  re-  or  dealing  in  any  kind  or  kinds  of 
fused  on  other  grounds.  goods,     wares,     and    merchandise     at 

101  New  Gas  Light  Co.  (Ex.  Dept.)  wholesale."  "  The  legislature  has  al- 
7  Pa.  Dist.  Rep.  151;  s.  c.  1  Dauph.  ways  dealt  with  the  liquor  traffic  on  a 
Co.  Rep.  (Pa.)  22.  basis    different    from    other    kinds    of 

102  Xew    Gas    Light    Co.,    supra.  business    and    trades":     Re    Pennsyl- 

103  Re  Newton  Hamilton  Oil  &c.  vania  Bottling  &c.  Co.,  (Atty.-Gen.)  6 
Co.  (Atty.-Gen.)  10  Pa.  Co.  Ct.  4.52.  Pa.  Dist.  Rep.  .530:  s.  c.  19  Pa.  Co.  Ct. 

104  Washington  Mining  &c.  Co.,  9  593.  A  pflrf«cr.s7(//)  formed  simply  for 
Pa.  Co.  Ct.  323.  the  purpose  of  being  incorporated  un- 

105  Re  Charter  Purposes.  (Atty.-  der  the  English  Companies  Act  of 
Gen.)  17  Pa.  Co.  Ct.  577.  Nor  can  a  1862,  in  order  that  it  may  be  forthwith 
charter  be  granted,  under  Pa.  Act  tcoiind  up,  and  not  for  carrying  on 
May  23,  1895,  to  a  company  whose  pur-  business,  cannot  be  registered  as  a 
pose  is  stated  to  be  both  life  and  prop-  company  under  part  7  of  the  Act: 
erty  insurance:  Re  Charter  for  Ins.  Reg.  v.  Registrar  of  .Joint  Stock  Corn- 
Co.',  (Atty.-Gen.)  5  Pa.  Dist.  Rep.  315.  panies  (C.  A.)  (1891)  2  Q.  B.  598. 
Nor  is  the  organization  of  corporations 
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§  8157.  National  Corporations. —  The  constitutional  doctrine  has 
been  reaffirmed  in  an  opinion  of  Mr.  Justice  Gray,  characterized 
by  his  learning  and  thoroughness,  that  Congress  may  create  corpora- 
tions as  the  appropriate  means  of  executing  any  of  the  powers  con- 
ferred by  the  Constitution  upon  the  General  Govemment.^*^®  Con- 
gress may,  therefore,  in  virtue  of  its  power  to  regulate  commerce 
between  the  States,  create  a  corporation  to  build  a  bridge  across  a 
navigable  river  separating  two  States, —  as,  for  example,  the  North 
Eiver  Bridge  Company,  incorporated  under  an  Act  of  Congress 
with  power  to  construct  a  bridge  across  the  Hudson  Eiver  between 
the  States  of  New  York  and  New  Jersey."'^  Moreover,  where 
such  a  corporation  is  organized  for  a  public  purpose.  Congress  may 
undoubtedly  confer  the  right  of  eminent  domain  upon  it,  without 
the  consent  of  the  States  within  which  its  works  are  to  be  estab- 
lished and  carried  on.^°* 

106  Luxon  T.  North  River  Bridge  Co.  108  Luston  v.  North  River  Bridge 
153  U.  S.  52,5;  s.  e.  38  L.  ed.  808;  14  Co.,  supra;  Cherokee  Nation  v.  South- 
Sup.  Ct.  Rep.  891.  See  also  1  Thomp.  ern  Kansas  R.  Co.,  135  U.  S.  641; 
Corp.,  §  670,  et  seq.;  McCullough  v.  Kohl  v.  United  States,  91  U.  S.  367; 
Maryland.  4  Wheat.  (U.  S.)  316.  411,  United  States  v.  Fox,  94  U.  S.  315, 
422;'  Osborn  v.  Bank  of  U.  S.,  9  320;  United  States  v.  Gones,  109  U.  S. 
^yheat.  (U.  S.)  738,  861,  873;  Pacific  513;  United  States  v.  Great  Falls 
Railroad  Removal  Cases,  115  U.  S.  1,  Man.  Co.,  112  U.  S.  645;  Stockton  v. 
18;  California  v.  Pacific  R.  Co.,  127  Baltimore  &c.  R.  Co.,  32  Fed.  Rep. 
U.  S.   1,  39.  9,  19. 

107  Luxton    V.    North    River    Bridge 
Co.,  153  U.  S.  525. 
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CHAPTER    OCIII 


PROCURING  THE  CHARTER  AND  ORGANIZING  THE  CORPORA- 
TION. 


Section 

8160.  Acceptance    of    the    charter    or 

grant   of   franchises. 

8161.  Until    a    charter    or    franchise 

tendered  by  the  State  has 
been  accepted,  it  may  be  with- 
drawn. 

8162.  Infants  as  corporators. 

8163.  Married  women  as  corporators. 

8164.  When      charters      refused      to 

aliens. 

8165.  Organization      of      "  one-man  " 

and   "  two-men  "    companies. 
8165a.  Evading  constitutional  require- 
ments as  to  payment  of  tax. 

8166.  Charters    refused    because    con- 

taining unlawful  provisions. 

8167.  Charter  prohibiting   the   use   of 

the  English  language  refused. 


Section 

8168.  Defects  in  applications   or   art- 

icles for  which  charters  for 
ideal  purposes   refused. 

8169.  Defects  in  applications  for  char- 

ters for  business  corporations. 

8170.  Chartering     corporations     with 

franchises  that  conflict  with 
exclusive  franchises  already 
granted  to  others. 

8171.  Signing  and   acknowledging  the 

articles. 

8172.  Clerical     form     of     the     appli- 

cation: how  written  and  put 
together. 

8173.  Amending  applications  for  char- 

ters. 

8174.  Rehearing     after     charter     re- 

fused. 


§  8160.  Acceptance  of  the  Charter  or  Grant  of  Franchises.— 
"Whether  a  corporation  is  authorized  under  a  general  statute  or  a 
special  charter,  there  must  be  an  acceptance  of  the  franchises  ten- 
dered by  the  State  before  the  corporation  can  be  said  to  have  a 
legal  existence.^  There  is  no  difficulty  in  dealing  with  this  ques- 
tion where  the  associates  attempt  to  organize  under  a  general  en- 
abling statute,  because  the  mere  making  of  such  an  attempt  in  good 
faith  may  well  be  regarded  as  an  acceptance  by  them  of  the 
privileges  tendered  by  the  statute.  Where  the  legislature  of  a 
State,  by  a  special  statute,  incorporated  the  various  branches  of  a 
"  farmer's  alliance,"  with  the  provision  that  the  officers  of  each 
branch  might  immediately  accept  and  adopt  the  act  of  incorpora- 
tion, it  was  held  that  an  unequivocal  act  of  acceptance  was  neces- 

1 1  Thomp.  Corp.,  §  52;  Durham  Fertilizer  Co.  v.  Clute.  112  N,  C.  440; 
s.  c.  17  S.  E.  Rep.  419. 
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sary  to  prevent  the  members  from  being  liable  for  its  debts  as  part- 
ners.^ A  corporation  chartered  by  a  statute  which  declares  that 
"  there  is  hereby  incorporated "  snch  corporation,  without  pre- 
scribing any  conditions  precedent,  comes  into  being  upon  accept- 
ance of  the  charter;  and  such  an  acceptance  is  sufficiently  sho^\^l 
by  proof  that  the  act  Avas  passed  at  the  request  of  the  designated 
directors,  or  by  its  construction  and  use  of  part  of  its  road.^  In 
case  of  a  corporation  organized  under  a  special  charter,  where  one 
of  the  persons  named  therein  and  seven  not  named  met  together 
without  objection  from  the  others,  accepted  the  act  of  incorpora- 
tion, adopted  by-laws,  chose  officers  and  transacted  business, —  it 
was  held  that  the  persons  who  took  part  in  these  proceedings  became 
a  corporation  under  the  name  designated  by  the  charter.^ 

§  8161.  Until  a  Charter  or  Franchise  Tendered  by  the  State 
has  been  Accepted,  it  may  be  Withdrawn. — A  grant  made  by  the 
State  to  individuals,  of  a  charter,  or  of  a  corporate  franchise  of 
any  nature,  does  not  become  operative  until  accepted  in  some  form : 
until  then,  the  protection  of  the  Constitution  of  the  United  States,  as 
judicially  construed,  does  not  extend  to  it,  and  it  may  be  modified  or 
withdrawn.^  An  analogous  distinction  has  been  recognized  between 
perfeeted  and  iuehoate  grants.  Thus,  it  has  been  held  that,  with 
reference  to  a  gTant  of  lands  to  a  county  for  school  purposes,  after 
patent  issued,  the  county  acquires  a  vested  right  to  the  lands  which 
the  legislature  cannot  recall, —  yet  until  the  title  is  so  perfected, 
the  grant  may  be  recalled.®     But  the  distinction  does  not  seem  to 

2  Durham  Fertilizer  Co.  x.  Clute,  112  Yeaton  v.  Bank  of  Old  Dominion,  21 
N.  O.  440;  s.  c.  17  S.  E.  Rep.  419.  Gratt.  (Va.)  593,  598;  Stephens  t.  Mar- 

3  St.  Joseph  &c.  R.  Co.  v.  Sham-  shall,  3  Finn.  (Wis.)  203,  207.  208; 
baugh,  106  Mo.  5.57;  s.  c.  11  Rail.  &  Attorney-General  v.  Railroad  Com- 
Corp.  L.  J.  75;  17  S.  W.  Rep.  581,  panics,  35  Wis.  425,  607  (holdinjr  that 

4  McGinty  t.  Athol  Reservoir  Co.,  it  was  quite  competent  for  the  State 
155  Mass.  183;  s.  c.  29  N.  E.  Rep.  Constitution  to  have  repealed  all  laws 
510.  to  the  contrary  which  had  not  ripened 

5  Fearsall  v.  Great  Northern  R.  Co..  into  contracts  under  the  rule  of  Dart- 
161  IT.  S.  646,  677;  reversing  s.  c.  73  mouth  College  v.  Woodward,  4  Wheat. 
Fed.  Rep.  933;  Central  R.  &c.  Co.  v.  (U.  S.)  518). 

State,  54  Ga.  401,  422,  423.     See  also  6  Galveston    County    v.    Tankersley, 

State  v.  Dawson.  16  Ind.  40;  Kenne-  39  Tex.  651,  658.    The  opinion  is,  on 

bee   Bank    v.    Richardson,    1    Greenl.  one  point  mere  ignorance;  since,  from 

(Me.)  79,  81:  Feople  v.  Hoffman.  116  its  very  nature,  a  grant  of  land  to  a 

111.  587.  029  (in  the  dissenting  opinion  county  for  school  purposes  cannot  be 

of  Scholfield.   -T.);   State  v.   Blake.   35  the  subject  of  a  vested  right.    Ante; 

N.  J.  ly.  208,  214;  State  v.  Planters'  §  8146. 
&c.   Ins.  Co..  95  Tenn.  203,  206-207; 
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be  of  the  first  importance  in  view  of  the  well-settled  principle  that 
where  deeds  of  grant  are  beneficial  to  the  grantee,  his  acceptance 
is  presumed.  In  like  manner,  it  has  been  well  held  that,  where  a 
grant  from  the  legislature  is  beneficial  to  a  corporation,  its  accept- 
ance is  presumed.^ 

§  8162.  Infants  as  Corporators. —  In  Illinois,  the  fact  that  the 
articles  of  incorporation  of  a  mutual  benefit  society  provided  that 
no  person  should  be  admitted  to  membership  who  was  "  under  ten 
or  over  seventy  years  of  age,"  was  held  no  ground  in  support  of  a 
proceeding  by  the  Attorney-General  to  wind  it  up,  the  statute  law 
being  silent  on  the  subject.  The  court  saw  no  ground  of  objection 
to  minors  being  members,  except  such  as  grew  out  of  their  inex- 
perience and  immaturity,  and  that  objection  would  apply  to  many 
adults.^  The  better  opinion  seems  to  be  that  taken  by  the  Supreme 
Court  of  Xew  York,  which  proceeds  on  the  ground  that,  whereas  the 
relations  of  the  members  of  such  a  society  among  themselves  rest 
upon  mutuality  of  contract,  persons  whose  executory  contracts  are 
void  unless  afiirmed  by  them  after  coming  of  full  age,  are  not  to  be 
admitted  to  membership,  where  the  corporation  is  created  under  a 
statute  providing  that  the  corporators  and  those  that  may  thereafter 
be  associated  with  them  shall  be  constituted  a  body  politic  and  cor- 
porate.® This  question  derives  some  aid  from  decisions  which  have 
been  rendered  under  the  English  Companies  Act  1862,  where,  unless 
a  company  has  been  validly  constituted,  it  cannot  be  wound  up  as  a 
registered  company,  but  must  be  wound  up  as  an  unregistered  com- 
pany. In  such  a  case,  it  was  discovered,  after  a  proceeding  to  wind 
up  a  company  as  a  registered  company  had  been  commenced,  that 
one  of  the  seven  persons  (the  minimum  number  necessary,  under  the 
statute,  to  sign  the  memorandum  in  order  to  entitle  the  company  to 
registration)  was,  at  the  time  of  signing  it,  an  infant.  It  was  held 
that,  as  a  certificate  for  the  registration  of  the  company  had  been 
issued  by  the  proper  official,  the  winding-up  order  was  valid.^*^  In 
another  such  case,  it  was  held  by  a  single  judge  that  the  certificate 
of  incorporation  of  a  comoanv  is  not  invalidated  by  the  fact  that  one 

7  Attornev-General  v.  Bank  of  »  Re  Globe  Mut.  Ben.  Asso.,  63  Hun 
Michipan,  Harr.  Ch.  (Mich.)  31.5.  326;  (N.  Y.)  263:  s.  c.  43  X.  Y.  St.  Rep. 
citing    Dartmouth    Collegre    v.    Wood-     756;  17  N.  Y.  Supp.  8.52. 

ward.  4  Wheat.  (U.  S.)  518,  688  lO  Re  Nassau  Phosphate  Co.,  2  Ch. 

8  Chicagro    &c.    Asso.    v.    Hunt,    127     Dir.  610,  per  Hall,  V.  C. 
111.  257,  277. 
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of  the  seven  signers  required  by  statute  is  an  infant;  since  an  infant's 
contracts  ai-e  not  void,  but  only  voidable,  and  his  subsequent  avoid- 
ance of  his  contract  will  not  affect  the  validity  of  the  registration 
or  of  intermediate  acts  affecting  third  persons.^^  It  will  be  per- 
ceived that  these  English  decisions  have  no  more  than  an  analogy  for 
the  doctrine  that  a  corporation  may  be  regarded  as  existing  de  facto, 
for  the  purpose  of  safe-guarding  the  rights  of  private  persons  so  long 
as  the  State  does  not  intervene,  although  it  may  turn  out  that  some 
of  the  required  number  of  original  incorporators  were  infants. 

§  8163.  Married  Women  as  Corporators. —  Since  the  Pennsyl- 
vania Married  Woman's  Act  of  1893,  a  married  woman  is  not  dis- 
qualified in  that  State  from  becoming  a  corporator  in  a  ^Droposed 
corporation.^^  The  provisions  of  Pennsylvania  Act  April  9,  1879, 
removing  from  married  women  all  disqualifications  as  corporators  of 
associations  for  purposes  of  learning,  benevolence,  charity,  or 
religion  were  not  repealed  by  the  Pennsylvania  Married  Women's 
Act  of  1887;  since  the  purpose  of  the  latter  act  is  to  remove,  not  to 
add,  restrictions  upon  their  powers.  Hence,  where  an  application  is 
made  for  a  charter  for  a  corporation  "  for  the  purpose  of  maintain- 
ing a  society  for  benevolent  or  protective  purposes  to  its  members 
from  funds  collected  therein,"  and  it  appears  that  all  of  the  mem- 
bers are  married  women,  the  charter  Avill  be  granted.^^ 

§  8164.  When  Charters  Refused  to  Aliens. —  Under  a  Pennsyl- 
vania statute  requiring  an  application  for  a  charter  to  allege  that 
"  three  of  them  [the  corporators]  at  least  are  citizens  "  of  that 
Commonwealth,  an  application  which  makes  no  mention  of  the 
citizenship  of  the  applicants,  bnt  whose  names,  together  with  other 
circumstances,  create  the  presumption  that  they  are  aliens, —  will  be 
rejected."  It  has  been  ruled  by  one  of  the  courts  of  Common  Pleas 
of  Pennsylvania,  that  foreigners,  who  cannot  speak  or  write  the 
English  language,  have  no  right  to  a  charter  of  incorporation, 
AVhite,  P.  J.,  saying:     "Foreigners  have  no  right  to  a  charter. 

11  Rf  Laxon  &  Co..  [18021  3  Ch.  13  Re  Bloomfield  First  Independent 
^Tt'),  por  Yausrhan  Willinms.  .T.;  dis-  Ladies  Aid  Soc,  1  Pa.  Dist.  Rep.  754; 
tinKuishing    Re     National     Debenture    s.  c.  2.3  Pitts.  L.  J.  (N.  S.)  105. 

&r.  Corp..   [1801]  2  Ch.  505.  1-*  Re  Charter  of  St.   Ladislaus  &c. 

12  Ro     Married     Persons'     Property     Asso.,  19  Pa.  Co.  Ct.  25. 
Act.  5  Pa.  Dist.  Rep.  742;  s.  c.  18  Pa. 

Co.  Ct.  402;  .3  Lack.  L.  News  (Pa.)  2; 
per  McCorraiok,   Atty.-Gen. 
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Naturalized  citizens  may  be  members  of  a  corporation,  but  a  corpo- 
ration should  never  be  under  the  control  of  foreigners.  When  the 
State  authorizes  the  charter  of  a  corporation,  the  presumption  is  that 
its  business  will  be  conducted  in  the  language  of  the  State  and 
according  to  the  principles  and  usages  of  this  country.  That  can- 
not be  done  if  the  members  cannot  speak  or  write  the  English  lan- 
guage. "^'^  It  is  perceived  that  this  rule  of  exclusion  would  not 
apply  to  aliens  of  English-speaking  countries.  The  same  court, 
in  another  case,  refused  an  application  for  a  charter,  because  the 
name  of  the  proposed  corporation  and  the  names  of  the  proposed 
incorporators  sufficiently  showed  that  the  proposed  corporation 
would  be  composed  of  natives  of  a  foreign  country  organized  for  the 
purpose  of  arming,  drilling  and  discipline  as  a  military  company.^® 
In  another  case,  moreover,  a  court  of  that  State  refused  to  approve 
a  charter  where  the  purpose  of  the  incorporation  was  declared  to  be 
"  the  cultivation  of  German  song,  and  the  cultivation  and  improve- 
ment of  German  manners  and  customs."^^ 

§  8165.  Organization  of  "  One-Man "  and  "  Two-Men "  Com- 
panies.—  The  British  House  of  Lords  has  established  the  doctrine 
that,  under  the  English  Companies  Acts,  a  man  engaged  in  manu- 
facturing and  trading  may,  for  the  purpose  of  creating  a  limited 
liability,  turn  his  business  into  a  limited  liability  company  by 
organizing  a  company  and  issuing  seven  shares  which  he  distributes, 
one  to  himself,  one  to  his  wife,  one  to  his  daughter  and  one  to  each 
of  his  four  sons,  and  by  the  further  device  of  turning  his  business 
and  stock  in  trade  over  to  the  company  in  exchange  for  twenty-thou- 
sand of  its  shares  which  he  issues  to  himself,  and  also  for  an  addi- 
tional mass  of  its  debentures ;  so  that,  if  the  company  thus  formed 
soon  thereafter  fails  and  is  wound  up,  its  unsecured  creditors  have 
no  remedy  against  him  personally.^^  Prior  to  the  decision  of  the 
House  of  Lords  and  while  the  decision  of  the  Court  of  Appeal,  after- 
wards overruled,  was  in  force,  it  was  held  in  the  Queen's  Bench 

15  Re  Society  Principesso  Monte-  foreigners,  though  not  on  the  express 
negro  Savoya,  6  Pa.  Dist.  Rep.  486;  ground  of  the  alienage  of  the  corpo- 
8.  c.  28  Pitts.  L.  J.  (N.  S.)  42.  rators,— see     Re    Lodge    Duch    Nove 

16  Re      Russian-American      Guards'  Doby.  3  Pa.  Dist.  Rep.  215. 
Charter,  3  Pa.  Dist.  Rep.  673;  s.  c.  13  18  Salomon  v.  Salomon,  [1897]  A.  C. 
Pa.  Co.  Ct.  148.  22;  s.  c.  75  L.  T.  Rep.  426;  Broderip 

17  Re  Germania  Saengerbund  2  Pa.  v.  Salomon.  [1895]  2  Ch.  323;  s.  c.  72 
Dist.  Rep.  73.    For  another  case  where  L.  T.   Rep.  261. 

a  charter  was  refused  to  a  society  of 
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Division  that,  where  two  persons,  with  the  aid  of  the  requisite  niimr 
ber  of  dummies,  have  organized  a  limited  liability  company,  and  a 
debt  has  been  contracted  icith  that  compamj,  the  creditor  cannot 
be  allowed  to  ignore  the  company  and  sue  the  two  individuals  as 
partners.  The  view  was  that  the  company,  as  a  legal  entity,  was 
not  before  the  court;  that  the  plaintiffs  were  not  proposing  to  in- 
demnify its  other  creditors  in  case  it  should  be  wound  up ;  and  that 
it  could  not  be  got  rid  of  in  this  way.^^  These  decisions,  destructive 
of  the  rights  of  creditors  and  promotive  of  business  dishonesty, 
ought  not  to  be  followed  in  this  country.^^ 

§  8165a.  Evading  Constitutional  Requirements  as  to  Payment  of 
Tax. —  Where  the  Constitution  of  the  State  imposes  a  specific  tax 
upon  the  granting  of  certificates  of  incorporation  for  corporations 
of  a  certain  class,  and  relieves  from  the  payment  of  the  tax  corpo- 
rations of  another  class, —  such,  for  example,  as  those  formed  for 
benevolent,  religious,  scientific,  or  educational  purposes, —  the  pay- 
ment of  the  tax  cannot  be  evaded  by  incorporating  under  a  statute 
by  which  the  legislature  imdertakes  to  classify  a  corporation  formed 
for  pecuniary  objects,  such  as  a  building  and  loan  association,  under 
the  description  of  benevolent  societies.  "  Such  legislative  leger- 
demain is  to  be  condemned,  not  approved."^^  Hence,  a  statute^^ 
which  provides  for  the  incorporation  of  pleasure  clubs  without  re- 
quiring them  to  pay  the  tax  prescribed  by  the  Constitution  upon 
their  capital  stock,  is  void  in  so  far  as  it  undertakes  to  allow  the 
creation  of  corporations  other  than  those  formed  for  benevolent, 
religious,  scientific,  or  educational  purposes.^^ 

§  8166.  Charters  Refused  because  Containing  Unlawful  Pro- 
visions.—  An  application  for  a  charter  for  an  educational  corpora- 
tion was  refused  in  Pennsylvania  because  it  authorized  '^  the  acting 
faculty  of  instructors,  together  with  a  majority  of  the  Board  of 
Directors,"  to  confer  degrees,'^'^ —  the  reason  being  that  the  courts  of 
Pennsylvania  have  no  power  to  confer  on  an  education  corporation 

19  Munkittriok  v.  Perryman,  74  L.  23  State  v.  Le  Sueur,  99  Mo.  552; 
T.  Rop.  (Q.  B.)  149.  s.  o.  7  L.  R.  A.  734. 

20  See  notes  iu  the  Amerirnn  Law  24  Re  Duquesne  College  Charter,  12 
Revieto  on  them:  31  Am.  Law  Rev.  Pa.  Co.  Ct.  491;  s.  c.  2  Pa.  Dist.  Rep. 
309.  555. 

21  State  V.  McGrath.  05  Mo.  198. 

22  Here.    Revised    Statutes    of    Mis- 
souri. laSO.  8  2.S.S4. 
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the  power  to  confer  degrees.^  A  justice  of  the  Supreme  Court  of 
Xew  York  may  withhold  his  approval  of  the  certificate  of  incorpora- 
tion of  a  mutual  benefit  society  where  the  corporation  is  a  secular 
one,  and  the  certificate  provides  that  the  business  meetings  shall  be 
held  on  Sunday.^ 

§  8167.  Charter  Prohibiting  the  Use  of  the  English  Language 
Refused. —  Under  a  Pennsylvania  statute  requiring  the  judges  to 
"  peruse  and  examine  "  every  charter  presented  for  the  formation 
of  a  corporation,  and  if  the  same  shall  be  in  the  proper  form  and 
within  the  purposes  named  in  the  statute,  and  shall  appear  lawful 
and  not  injurious  to  the  community,  to  "endorse  thereon  those  facts" 
and  approve  the  charter, —  a  charter  has  been  refused  which  con- 
tains the  following  recital :  "  Its  [the  society's]  official  language 
is  exclusively  the  Hungarian;  the  use  of  another  language  is  not 
permitted  even  as  an  exception."  This  clause  was  regarded  by  the 
court  as  "  audacious."  "  Surely,"  said  Barker,  P.  J.,  "  the  legis- 
lature did  not  intend  the  courts  to  grant  the  special  privileges  ac- 
corded to  corporations  to  an  association  of  individuals  so  little  in 
sympathy  with  our  institutions  as  to  prohibit  the  use  of  the  English 
language  in  the  transaction  of  its  official  business  and  the  delibera- 
tions of  its  members."*^  Similarly,  the  court  of  Common  Pleas  of 
Philadelphia  refuses  to  grant  an  amendment  to  the  charter  of  a 
religious  corporation  which  requires  all  its  services,  teachings,  and 
business  to  be  conducted  in  the  German  language, —  such  amend- 
ments being  against  public  policy.^ 

§  8168.  Defects  in  Applications  or  Articles  for  which  Charters 
for  Ideal  Purposes  Refused. —  In  Pennsylvania,  the  courts  do  not 
approve  charters  which  are  sought  for  ideal  purposes,  and  the 
Executive  Department,  in  gTanting  charters  for  business  purposes, 
have  adhered  with  considerable  uniformity  to  the  principle  that  an 
application  for  a  charter  ought  to  set  forth  the  purposes  for  which 
the  incorporation  is  sought,  in  distinct  and  definite  terms,  otherwise 
it  will  be  refused.^      Thus,  gas  companies  can  be  incorporated  in 

25  So  held  in  Re  Medical  College,  3  28  Re  German  Evangelical  &c. 
Whart.  (Pa.)  445.  Church.   20  Pa.   Co.   Ct.  472;  s.   c.   6 

26  Re  Agudath  Hakehiloth,  18  Misc.    Pa.  Dist.  Rep.  412. 

(N.  Y.)  717;  8.  c.  55  Alb.  L.  J.  24;  42  29  Re  Newton  Hamilton  Oil  &e.  Co., 

N.    Y.    Supp.    985;    29    Chicago    Leg.  10  Pa.  Co.  Ct.  452;  Re  Pennsylvania 

New3.  158.  State  Sportsmen's  Asso.,  11  Pa.  Co. 

27  Re  Charter  of   St.   Ladislaus  &c.  Ct.  576. 
Asso.,  19  Pa.  Co.  Ct.  25. 
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Pennsylvania  only  for  the  "  manufacture  and  supply  "  of  gas ;  and 
therefore  the  application  for  such  a  charter  must  affirmatively 
show  that  the  company  proposes  to  make  its  own  gas.^°  In  that 
State  where  the  application  is  made  to  the  court  under  the  Act  of 
1874,  the  court  is  required  to  certify  that  the  purpose  is  lawful  and 
not  injurious  to  the  community.  In  order  that  the  court  may  do 
this,  the  application  must  do  more  than  describe  the  purposes  in 
general  terms.  It  must  show  both  the  purpose  of  the  proposed 
corporation  and  the  plan  or  mode  by  which  that  purpose  is  to  be 
carried  into  effect.  A  mere  statement  that  it  is  for  "  beneficial  or 
protective  purposes,"  is  insufficient.^^  It  must,  in  addition  to 
setting  forth  the  purpose  in  the  words  of  the  statute,  show  how  that 
purpose  is  to  be  carried  out,  and  that  there  is  some  necessity  for  the 
incorporation.^^  Charters  or  certificates  of  incorporation  have  been 
refused  for  the  following  defects  in  the  application: —  Stating  the 
number  of  subscribers  to  be  fifteen,  whereas  only  ten  names  are 
actually  subscribed  ;^^  stating  the  purposes  of  the  incorporation  to  be 
"  social  enjoyment,"  these  words  being  too  comprehensive;^'*  stating 
one  of  the  purposes  of  the  intended  corporation  to  be  that  of  "  sup- 
porting the  interests  of  said  township  by  a  care  of  its  sanitary  con- 
ditions of  public  comfort  ";^^  stating  the  purpose  of  the* proposed  in- 
corporation to  be  the  promotion  of  music  and  "  social  enjoyment," 
without  setting  forth  the  character  of  that  enjoyment.^^  In  short, 
the  term  "  social  enjoyment,"  used  to  describe  the  purpose  of  a 
proposed  corporation  in  that  State,  is  too  indefinite.  The  articles 
should  set  out  with  pai'ticularity  the  character  and  nature  of  the 
social  enjoyments  proposed  to  be  provided,  and  how  they  are  to  be 
conducted,  so  that  the  court  may,  without  hesitation,  certify  that  the 
purposes  are  lawful  and  not  injurious  to  the  public.^  A  charter 
was  refused  which  did  not  mention  the  proper  division  of  the  Act  of 
Assembly  under  which  it  was  sought ;  but  the  court  permitted  it  to 

30  Re   Charters   of   Gas    Companies,        34  Re  Charter  for  Nether  Providence 
(Exec.  Depart.)   18  Pa.  Co.  Ct.   136;    Assc,  supra. 

s.  c.  5  Pa.  Dist.   Rep.  396.  35  Re  Charter  for  Nether  Providence 

31  Re     McKee's     Rocks     Volunteer    Asso.,  siipi'O. 

Fireman's   Relief   Asso.,   6    Pa.    Dist.        36  Re  Burger's  Militarv  Band  Asso., 

Rep.  477;  s.  c.  28  Pitts.  L.  J.  (N.  S.)  19  Pa.  Co.  Ct.  651;  s.  c.  14  Lane.  L. 

38;  19  Pa.  Co.  Ct.  537.  Rev.  (Pa.)  379. 

32  Re  Ton-a-lu-ka  Club,  1  Pa.  Dist.        37  Re  Monroe  Republican  Club,  6  Pa. 
Rep.  460.  Dist.   Rep.   515;   s.  c.   19  Pa.   Co.   Ct. 

33  Re  Charter  for  Nether  Providence  568;   28   Pitts.    L.   .T.    (N.   S.)    52;   Re 
Asso.,  12  Pa.  Co.  Ct.  666;  s.  c.  2  Pa.  Jacksonian  Club,  11  Pa.  Co.  Ct.  19. 
Dist.  Rep.  702. 
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be  amended  and  then  granted  it.^^     So,  a  charter  was  refused  where 
the  application  stated  that  the  purpose  was  the  maintenance  of  a 
society  for  beneficial  and  protective  purposes  to  its  members,  from 
funds  collected  therein,  in  cases  of  sickness  or  death,  as  well  as 
mutual  assistance  in  all  relations  of  life;  but  did  not  state  the 
particular  manner  in  which  it  was  proposed  to  be  beneficial  or  the 
particular  kind  of  protection  intended  to  be  afforded,  and  provided 
no  method  by  which  members  other  than  those  named  could  be  re- 
ceived, and  did  not  prescribe  their  qualifications.^^     It  has  been 
held  in  that  State  that,  in  forming  a  corporation  for  ideal  purposes 
of  the  second  class,  the  seven  statements  required  by  the  statute  are 
sufficient,  and,  if  read  into  the  charter,  would  form  a  complete  con- 
stitution; but  with  respect  to  a  corporation  of  the  first  class,  it  is 
different.     These  have  nothing  in  common  with  each  other  except 
that  they  are  not  organized  for  pecuniary  profit.     Consequently, 
the  rights  of  the  corporators  as  between  themselves  must  be  defined 
in  the  charter.     An  application  for  a  charter  for  a  corporation  of 
the  first  class  was  therefore  refused,  where  nothing  was  stated  as  to 
whether  there  was  any  capital  stock,  as  to  how  membei-s  should  be 
admitted  or  the  succession  of  the  corporators  maintained,  or  how 
and  by  what  body  by-laws  for  the  management  of  its  property  and 
the  regulation  of  its  affairs  might  be  instituted,  or  as  to  how  the 
charter  might  be  amended.'"^     A  charter  for  a  beneficial  associa- 
tion was  refused  where  the  application  did  not  set  forth  that  any  of 
the  incorporators  were  citizens  of  the  United  States,  and  failed  to 
give  the  names  of  directors  for  the  first  year.^^     In  the  same  State, 
it  has  been  held  that  an  application  for  a  charter  defining  the  .pur- 
poses of  the  proposed  corporation  as  "  the  founding  of  a  permanent 
social  club  for  the  intercourse  and  enjoyment  of  its  members,  and 
such  kindred  purposes  as  the  club  may  from  time  to  time  de- 
termine," is  too  vague,  as  it  should  state  particularly  the  character 
of  the  intended  enjoyments  and  how  they  are  to  be  conducted,  so 

38  Re  Pennsylvania  State  Sports-  it  does  not  state  specifically  how  mem- 
men's  Asso..  li  Pa.  Co.  Ct.,  576.  bership  is  to  be  obtained,  continued,  or 

39  Re  Skandinaviska,  3  Pa.  Dist.  lost,  or  submit  the  whole  constitution. 
Rep.  235.  Contrary  to  this,  another  Re  Continental  Mut.  Ben.  Soc.  7  Pa. 
court  in  that  State"  has  held  that  the  Dist.  Rep.  167;  s.  c.  42  W.  N.  C.  (Pa.) 
declaration  of  the  purposes  of  a  pro-  183. 

posed  fraternal  benefit   relief   society.  ^0  Re    Permanent    Relief    Asso.,    3 

in  an  application  for  a  chartei-,  in  the  Pa.  Dist.  Rep.  2-36. 

formal  language  of  Pa.  Act  April  6,  41  Re  Charter  of  Saint  Ladislaus  &c. 

1893,   is   sufficiently  explicit  although  Asso.,  19  Pa.  Co.  Ct.  25. 
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that  it  may  be  determined  that  the  purposes  are  lawful  and  not  in- 
jurious to  the  community.'*^ 

§  8169.  Defects  in  Applications  for  Charters  for  Business  Cor- 
porations.—  In  considering  whether  a  charter  ought  to  be  granted 
or  refused,  the  Executive  Department  of  Pennsylvania  look  only 
to  the  application  itself,  and  do  not  refuse  a  charter  for  reasons 
not  apparent  on  the  face  of  it.^^  It  will  not,  on  such  an  application, 
determine  disputed  questions  of  fact,  but  will  leave  such  questions 
to  be  determined  by  the  courts.*'*  Thus,  where  a  water  supply  com- 
pany applies  for  a  charter,  under  the  Act  of  April  29, 1874,  covering 
the  identical  territory  embraced  in  a  previous  exclusive  charter  to 
a  like  company,  the  charter  will  be  refused,  although  there  be 
testimony  that  the  first  company  has  failed  to  supply  the  public 
with  water,  and  has  never  attempted  to  acquire  the  necessary  sup- 
,plies  for  that  purpose.*^  It  manifestly  follows  from  this  that  the 
application  must  show  on  its  face  a  clear  right  to  the  charter;  and 
in  order  that  it  may  appear  whether  or  not  it  will  conflict  with 
a  charter  previously  granted  to  another  company,  if  it  be  a  water 
supply  company,  a  gas  company  or  the  like,  the  district  which  It 
is  proposed  to  supply  must  be  specifically  defined  in  the  applica- 
tion.**' Thus,  an  application  for  the  charter  of  a  icatcr  company 
which  shows  only  that  the  company  desires  to  take  water  from  a 

42  Rp  Americus  Chib,  6  Pa.  Dist.  was  held  too  indefinite  as  to  the  pur- 
Rep.  760;  s.  c.  20  Pa.  Co.  Ct.  237.  pose  and  as  to  the  manner  in  which  it 
Applications  have  been  refused  in  the  shall  be  carried  out:  Re  Accountants' 
same  State  for  the  following  reasons: —  A.sso.  of  Pittsburgh,  5  Pa.  Dist.  Rep. 
An  application  for  a  charter  for  a  699;  s.  c.  18  Pa.  Co.  Ct.  159;  27  Pitts. 
stock  exchange,  for  failing  to  set  out  L.  ,T.  (N.  S.)  103. 

its    constitution,    its   laws   relating   to  43  Re   Seneca   Bridge   &c.   Co.,    (Pa. 

membership   and   its  mode  of   raising  Exec.  Dept.)  11  Pa.  Co.  Ct.  337;  s.  c. 

money:  Re  Pittsburgh  Stock  Exch.,  26  1   Pa.   Dist.   Rep.   416;   30   W.   N.   C. 

Pitts.    L.    J.    (N.    S.)    308.      An    ap-  (Pa.)  200. 

plication  to  charter  an  accountant's  44  Re  Seneca  Bridge  tS:c.  Co.,  (Pa. 
association,  because  it  contained  no  Exec.  Dept.)  11  Pa.  Co.  Ct.  337;  s.  c. 
indication  as  to  who  could  become  1  Pa.  Dist.  Rep.  410;  30  W.  N.  C. 
members,  or  on  what  terms  and  (Pa.)  200;  Union  Water  Co.  v.  Edge- 
conditions  as  to  age,  sex  or  other-  worth  Water  Co.,  (Pa.  Exec.  Dept.)  1 
wise:  Re  Accountants'  Asso.  of  Pitts-  Pa.  Dist.  Rep.  536;  s.  c.  30  W.  N.  C. 
burgh,  5  Pa.  Dist.  Rep.  699;  s.  c.  18  (Pa.)  371. 

Pa.  Co.  Ct.  159;  27  Pitts.  L.  J.  ("N.  S.)  45  Union   Water   Co.    v.    Edge  worth 

103.  An  application  for  a  charter,  stat-  Water  Co.,    (Pa.   Exec.   Dept.)   1   Pa. 

ing  the  purposes  of  the  corporation  as  Dist.  Rep.  536;  s.  c.   30  W.  N.  C.  (Pa.) 

"to  promote  intercourse  and  friendship  371. 

among  accountants,  to  raise  the  stand-  46  Re  New  Gas  Light  Co.,  (Pa.  Exec. 

ard  of  ofBce  work  in  all  its  branches,  Dept.)   7   Pa.   Dist.   Rep.   151;   s.   c.   1 

and    to    obtain    employment    for    and  Dauph.  Co.  Rep.  22, 
otherwise  assist  deserving  members," — 
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certain  stream  between  specified  townships,  %vitbout  stating  where 
the  company  is  located,  or  into  what  town,  borough,  city,  or  dis- 
trict it  proposes  to  introduce  water,  was  refused.^^  As  more  fully 
shown  in  another  section,^^  the  system  in  vogue  in  that  State  re- 
quires the  application  for  a  charter  for  a  business  corporation  to 
set  forth  a  single  purpose,  though  one  Attorney-General  ruled  that 
two  purposes  might  be  blended  in  one  charter,  if  they  were  kindred 
and  cognate.-*^  Accordingly,  an  application  expressing  the  purpose 
of  the  intended  incorporation  to  be  "  for  the  mining  for  and  man- 
ufacturing of  oil  and  gas  "  was  held  too  general  and  indefinite  to 
be  granted;  since  it  might  be  held  to  combine  the  provisions  of 
different  statutes  regulating  the  formation  of  corporations.'**^ 

^  8170.  Chartering  Corporations  vnth  Franchises  that  Conflict 
with  Exclusive  Franchises  already  Granted  to  Others.—  The  grant 
of  an  exclusive  franchise  —  assuming  it  to  be  valid  under  the  Con- 
stitution of  the  State  —  is  protected  from  impairment  by  a  subse- 
quent grant  of  the  same  franchise  to  others,  by  the  contract  clause 
of  the  Constitution  of  the  United  States  as  construed  in  the  Dart- 
mouth College  case;^^  though  a  grant  will  not  be  construed  as 
being  exclusive  unless  the  intent  of  the  State  to  make  it  so  clearly 
appears.^2  T^\^^s,  an  exclusive  franchise  granted  to  a  corporation 
to  furnish  manufactured  gas  for  Tight  and  heat  to  the  citizens  of  a 
town  is  not  infringed  by  a  subsequent  statute  authorizing  the  crea- 
tion of  corporations  for  the  distribution  of  natural  gas,  and  by  the 

47  Re  Perkiomen  Water  Storage  &c.  of  the  stockholders  are  in  substantial 
Co  3*^  W  N  0  (Pa  )  280;  s.  c.  2  Pa.  compliance  with  Iowa  Lode,  §  lUbl, 
Dis't.  Rep.' 466.   "         '  providing   that   "such    articles   of   in- 

48  Ante    §   81.50  corporation     must      fix     the     highest 

49  Re  Newton  Hamilton  Oil  &c.  Co.,  amount  of  indebtedness  or  liabihty  to 
10  Pa    Co    Ct    4~y^  which  the  corporation  is  at  any  time  to 

50  r;  Newton  Hamilton  Oil  &c.  Co.,  be  subject,"  and  are  valid  notwith- 
10  Pa  Co  Ct  452  The  provisions  of  standing  the  articles  also  provide  tnat 
Neb  Comp.  Stat.  chap.  16.  that  the  a  change  therein  can  only  be  made  by 
certificate  of  organization  of  a  railroad  a  two-thirds'  vote:  Thornt-m  v.  Bal- 
company  shall  state  the  names  of  the  com.  8.5  Iowa,  198;  s.  c.  oJ  :n.  W  .  Kep. 
termini    and    the    county    or    counties  190. 

through  which  the  road  will  pass,  ap-  514  Wheat  (U.b.)ol^. 
plies  onlv  to  the  main  line,  and  not  to  52  Warren  Gas  Light  Co^  v.  Pennsyl- 
hrancJi  lines  within  the  State:  Trester  vania  Gas.  Co..  161  1  a.  St  olU;  s.  c. 
V.  Missouri  &c.  R,  Co..  3.3  Neb.  171:  s.  29  Atl.  Rep.  101;  aff'g  s^  c  13  Pa^Co. 
c.  49  N.  W.  Rep.  1110;  10  Ry.  &  Corp.  Ct.  310;  Charles  River  Bridge  v.^ar- 
L.  J.  447.  Articles  of  incorporation  ren  Bridge.  11  Peters  'L-  S.)  4r'':  1'^' 
providing  that  the  total  indebtedness  troit  v.  Detroit  City  R.  Co.,  5b  tea. 
of  the  forporation  shall  at  no  time  Rep.  867. 
exceed  $300  except  by  a  majority  vote 
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incorporatioii  thereunder  of  a  company  with  power  to  use  the 
streets  of  the  same  town  for  laying  its  pipes  and  distributing  its 
produet.^^  So,  also,  if  the  State  has  already  granted  an  exclusive 
franchise  to  one  corporation  and  if  the  grant  is  valid,  a  grant  of 
the  same  franchise  to  another  corporation  is  merely  void.  It  fol- 
lows that  the  officer  charged  with  making  the  grants  of  corporate 
charters  ought  to  refuse  to  sanction  a  charter  which  contains  a 
grant  of  an  exclusive  franchise  already  granted  to  another  corpora- 
tion. The  Executive  Department  of  the  State  of  Pennsylvania 
acts  upon  this  principle  and  refuses  grants,  where  it  appears  from 
the  application  and  from  matter  of  record  in  the  department,  that 
the  proposed  charter  contains  a  grant  of  an  exclusive  franchise 
previously  granted  to  another  corporation,  which  previous  gTant 
has  not  expired.^"*  In  such  a  case  the  Executive  Department  will 
not  try  the  question  whether  the  new  grant  which  is  sought  will 


63  Warren  Gas  Light  Co.  v.  Pennsyl- 
vania Gas  Co.,  161  Pa.  St.  510;  s.  c.  29 
Atl.  Rep.  101;  aff'g  s.  c.  13  Pa.  Co. 
Ct,  810.  So,  it  has  been  ruled,  on 
an  application  for  a  charter,  that  a  cor- 
poration chartered  by  special  statute 
to  supply  gas  for  lighting  cannot  ac- 
quire an  exclusive  right  to  furnish  gas 
for  heating,  so  as  to  exclude  a  cor- 
poration organized  for  that  purpose, 
by  accepting  the  provisions  of  Pa.  Act 
1874,  providing  that  corporations 
formed  under  it  for  the  manufacture 
and  supply  of  gas  or  the  supply  of 
light  or  heat  shall  have  an  exclu- 
sive privilege,  and  that  corporations 
organized  under  special  statutes  may, 
by  accepting  its  provisions,  have  a  like 
privilege:  Keystone  Fuel  Gas  Co.  v. 
Williamsport  Gas  Co.,  (Pa.  Exec. 
Dept.)  2  Pa.  Dist.  Rep.  85;  s.  c.  12 
Pa.  Co.  Ct.  302;  31  W.  N.  C.  (Pa.)  231. 

64  Union  Water  Co.  v.  Edgeworth 
Water  Co.,  (Pa.  Exec.  Dept.)  1  Pa. 
Dist.  Rep.  536;  s.  c.  30  W.  N.  C.  371; 
Re  Landsdowne  Gas.  Co.,  (Pa.  Exec. 
Dept.)  3  Pa.  Dist.  Rep.  492;  s.  c. 
14  Pa.  Co.  Ct.  518.  Thus,  a  new 
water  company  will  not  be  chartered 
for  a  district  in  which  another  com- 
pany has  been  chartered  under  the 
Pennsylvania  Act  of  April  29,  1874, 
providing  that  the  privilege  shall  be 
exclusive  and  no  other  company  shall 
be  incorporated  within  the  district  un- 
til  the    corporation    shall    during    five 
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years  have  earned  and  divided  8  per- 
cent, per  annum  upon  its  capital  stock, 
although  it  is  alleged  that  the  prior 
corporation  has  failed  to  supply  the 
Inhabitants  of  the  district:  Union 
Water  Co.  v.  Edgeworth  Water  Co., 
(Pa.  Execv  Dept.)  1  Pa.  Dist.  Rep. 
536;  s.  c.  30  W.  N.  C.  (Pa.)  371.  So, 
an  application  by  a  corporation  for 
a  charter  made  pending  an  application, 
by  an  existing  corporation  entitled  to 
exclusive  privileges,  for  an  extension 
of  the  time  allowed  by  law  for  the 
completion  of  its  works,  will  be  denied 
until  the  question  whether  the  latter 
has  forfeited  its  rights  is  determined 
in  the  pending  proceeding  for  exten- 
sion: Re  Bryn  INIawr  Water  Co.,  (Pa. 
Exec.  Dept.)  29  W.  N.  C.  (Pa.)  156; 
s.  c.  1  Pa.  Dist.  Rep.  89;  10  Pa.  Co. 
Ct.  670.  So  in  Pennsylvania  a  char- 
ter will  not  issue  to  a  water  company 
to  cover  territory  occupied  by  another 
company  under  an  exclusive  charter, 
where,  pending  the  application  there- 
for, the  franchises  of  the  latter  com- 
pany have  been  extended  by  a  decree 
of  the  court  of  Common  Pleas:  Re 
Levis  Water  Co..  (Pa.  Exec.  Dept.) 
1  Pa.  Dist.  Rep.  146;  s.  c.  29  W.  N.  C. 
(Pa.)  400;  11  Pa.  Co.  Ct.  178.  The 
acceptance  by  a  gas  company  char- 
tered in  1871,  of  the  provisions  of  Pa. 
Act  April  29,  1874.  providing  that 
such  acceptance  shall  entitle  the  com- 
pany  to   all  the   privileges   under   the 
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conflict  with  a  previous  one,  because  that  "would  involve  it  in  a 
trial  of  disputed  questions  of  fact  for  which  it  has  not  the  ma- 
chinery, but  will  leave  that  to  the  courts.  It  will  not,  therefore,  trj 
the  question  whether  the  old  corporation  has  forfeited  its  franchise 
by  failing  to  discharge  the  public  duties  which  it  undertook.'^^ 
Evidently,  in  such  a  case  the  parties  seeking  the  new  franchise 
should  first  proceed  to  have  the  one  granted  to  the  old  corporation 
vacated  for  non-user  or  mis-user. ^^  On  the  other  hand,  to  warrant 
the  Executive  Department  of  that  State  in  refusing  a  charter  on 
this  ground,  the  conflict  must  be  clear ;^'  and  it  seems  that  that  de- 
partment will  not  try  a  case  involving  disputed  questions  of  fact  for 
the  purpose  of  determining  whether  or  not  such  a  conflict  will  arise. 
It  will  not,  for  example,  except  in  a  clear  case,  undertake  to  decide 
that  an  incorporated  water-supply  company  has  an  exclusive  fran- 
chise in  territory  alleged  to  be  adjacent;  but,  on  the  application  for 
a  charter  by  a  rival  company,  wiU  grant  the  charter  and  leave  the 
question  to  be  decided  by  the  courts.^*  So,  where  an  inclined 
plane  company  prays  for  incorporation,  with  power  to  erect  an  in- 
clined plane  over  a  certain  route,  which  it  is  claimed  wiU  interfere 
with  the  route  of  a  similar  company  previously  incorporated,  the 
department  will  grant  the  charter  and  leave  the  construction  of  the 
railway  to  the  local  authorities.^^     So,  a  charter  will  not  be  re- 


act as  if  orii?inally  incorporated  there-  its  meetings?,   and   its   directors   have 

under,  entitles  the  company  to  the  ex-  been   illegally  and  improperly   chosen, 

elusive    franchise    given    by    par.    34,  and  the  management  taken  away  from 

cl.   3,   as   amended,   and   prevents   the  those    entitled    to    it:      Prospect    Hill 

chartering   of   another   corporation   to  Cemetery  v.  German  Evangelical  Soc, 

exercise    the    same    franchise    in    the  (D.  C.  App.)    22  Wash.  L.  Rep.  122. 

same    territory,    although   the    accept-  57  A    charter   will   be   granted   to   a 

ance  is  filed  after  the  application  for  gas  company  notwithstanding  a  claim 

the    charter    of    the    latter    company:  by  another  company  to  the  exclusive 

Re    Suburban    Gas    Co.    No.    1,    (Pa.  right  to  certain  territory,  where  there 

Exec.    Dept.)    3   Pa.    Dist.    Rep.   491;  is   a  reasonable   doubt   as   to   the   au- 

s.  c.  14   Pa.  Co.  Ct.  519.  thority  of   the  latter  company  to  oc- 

f^5  Union   Water   Co.   v.    Edgeworth  cupy   such   territory:      Suburban   Gas 

Water  Co..   (Pa.   Exec.   Dept.)    1   Pa.  Co.    v.    Lansdowne-Yeadon    Gas    Co., 

Dist.  Rep.  536;  s.  c.  30  W.  N.  C.  (Pa.)  (Pa.  Exec.  Dept.)  3  Pa.  Dist.  Rep.  597; 

371.  s.  c.  15  Pa.  Co.  Ct.  126. 

56  Thus,   a  now  company  cannot  be  58  Granite     Water     Co.     v.     Girard 

properly    organized    to    take    property  Water  Co..    (Pa.   Exec.   Dept.)   1   Pa. 

away  from  a  cemetery  company  prop-  Dist.  Rep.  534;  s.  c.  30  W.  X.  C.  (Pa.) 

erly  organized  under  a  special  statute  417. 

which  it  has  accepted,  and  which  has  59  Re  Park  Incline  Plane  Co.,   (Pa. 

taken  possession  of  the  property  after  Exec.  Dept.)  1  Pa.  Dist.  Rep.  535:  s. 

conveyance  to   it,   although   it   is   im-  c.  30  W.  N.  C.  (Pa.)  256;  11  Pa.  Co. 

properly  managing  the  trust,  and  im-  Ct.  486. 
proper  persons  have  been  admitted  to 
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fused  to  a  bridge  company  by  the  Pennsylvania  Executive  Depart- 
ment, on  the  ground  that  it  is  proposed  to  take  property  of  a  railroad 
company  necessary  for  the  convenient  conduct  of  its  business  or 
its  best  interests;  since  the  department  has  no  jurisdiction  to  de- 
cide the  question,  and  the  charter  will  confer  no  improper  rights.*^*' 

§  8171.  Signing  and  Acknowledging  the  Articles. —  It  is  nox 
essential  that  the  incorporators  shall  each  be  able  to  sign  his  name, 
under  a  statute  requiring  the  incorporators  to  "  prepare  and  sign  " 
an  act,  either  in  an  authentic  or  private  form.®^  A  statute  of  Cali- 
fornia,^^ provides  that  articles  of  incorporation  must  be  subscribed 
by  five  or  more  persons  and  acknowledged  by  eaeli.  It  was  held 
that  a  corporation  is  not  rightfully  such,  and  may  be  deprived  of 
its  charter,  where,  although  five  incorporators  signed  the  articles, 
they  were  acknowledged  bv  only  four.^^ 

§  8172.  Clerical  Form  of  the  Application:  How  Written  and  Put 
Together. —  In  Pennsylvania  an  application  for  a  charter  is  objec- 
tionable when  it  is  typewritten  upon  several  sheets  of  paper  joined 
together  with  eyelets,  insteiid  of  being  written  upon  one  single 
sheet. ^*  And  so  where  the  sheets  were  tied  together  with  tape.^° 
In  the  same  State,  an  application  for  incorporation  written  on 
ten  half  sheets  of  paper  tacked  together,  the  first  six  pages 
containing  "  the  articles  of  association  and  by-laws,"  followed  by  a 
repetition  of  the  articles  ^vith  others  added,  but  without  the  by-laws, 
the  latter  part  being  sworn  to  and  acknowledged,  but  the  former 
not,  and  the  latter  part  bearing  the  printed  certificate  for  the  judge 
to  sign, —  has  been  rejected,  as  most  objectionable  and  improper  in 
form.^®  So,  a  charter  was  refused  because  the  application  was  full 
of  erasures  and  interlineations.^^ 

§  8173.  Amending  Applications  for  Charters. — If  the  governing 
statute  provides  a  method  for  amending  the  application  for  a  char- 

60  Re  Seneca  Bridge  Co.,  (Pa.  Exec.  Dist.   Rep.  515;  s.   c.  28  Pitts.  L.  J. 
Dept.)  11  Pa.  Co.  Ct.  337:  s.  c.  1  Pa.  (N.  S.)  52;  19  Pa.  Co.  Ct.  568. 
Dist.  Rep.  416;  80  W.  N.  C.  (Pa.)  200.  6.-5  Re   Accountants'    Asso.    of   Pitts- 

61  Seventh  Street  Colored  M.  E.  burgh,  5  Pa.  Dist.  Rep.  699:  s.  c.  18 
Church  V.  Campbell,  48  La.  An.  1548;  Pa.  Co.  Ct.  159;  27  Pitts.  L.  J.  (N. 
s.  c.  21  South.  Rep.  184.  S.)  103. 

62  Cal.  Civ.  Code,  §  292.  66  Re   Society   Principesso   Montene- 

63  People  V.  Montecito  Water  Co.,  gro  Savoya,  6  Pa.  Dist.  Rep.  486;  s.  c. 
97  Cal.  276;  s.  c.  32  Pac.  Rep.  236.  28  Pitts.  L.  J.  (N.  S.)  42. 

64  Re  Monroe  Republican  Club,  6  Pa.  67  Re   Z'on   Church   Charter,   5   Pa. 


Dist.  Rep.  780. 
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ter  or  a  certificate  of  incorporation,  that  method  must  be  followed; 
but  it  has  been  held  that,  if  the  statute  is  silent  upon  the  subject, 
the  amended  articles  must  be  drawn  up,  signed,  acknowledged,  and 
filed  as  required  by  the  statute  in  the  case  of  original  articles.*'* 
Another  court  reasoned  that  if  the  governing  statute  does  not 
provide  for  the  amendment  of  the  certificate  of  incorporation, 
articles  of  association,  or  other  instrument  of  incorporation,  any 
attempted  amendment  must  have  the  substantial  effect  of  a  re- 
incorporation, so  that  the  existence  of  the  corporation  will  date  from 
the  amendment,  and  will  not  date  by  relation  from  the  filing  of 
the  original  and  abortive  instrument. ^^  Quoting  the  above  de- 
cisions, Mr.  Secretary  of  State  Reeder,  of  Pennsylvania,  said: 
"  The  reasoning  of  these  decisions  is,  that  if  the  defects  are  radical 
or  material,  the  original  instrument  is  wholly  inoperative  and  void, 
and  affords  no  basis  for  the  amendment  without  the  aid  of  an 
enabling  statute;"  and,  there  being  no  such  statute  in  that  State, 
he  refused  leave  to  certain  applicants  for  a  charter,  to  amend  their 
application  by  filing  it  under  a  new  name,  where  he  had  rejected 
it  on  the  ground  that  the  name  assumed  in  it  conflicted  with  the 
name  of  a  corporation  already  existing  in  the  same  place;  but  ruled 
that  they  must  begin  over  again  and  proceed  in  conformity  with 
tho  statute,  just  as  though  no  application  had  been  made  and  re- 
jected.'^"  In  like  manner,  after  a  company  has  become  incorpo- 
rated in  Pennsylvania,  it  cannot  have  its  certificate  of  incorporation 
amended  so  as  to  change  its  original  purpose, —  as,  for  instance, 
where  it  has  been  incorporated  to  manufacture  preserves,  syrups, 
etc.,  so  as  to  enable  it  to  engage  in  the  wholesale  selling  of  intoxi- 
cating liquors.''^  An  incorporated  chamber  of  commerce,  created 
in  Michigan  under  one  statute,'^^  may  amend  its  articles  so  as  to 
increase  its  capital  stock,  under  the  provisions  of  a  statute"^^  ap- 
plicable to  all  corporations,  where  the  statute  law  has  made  no 
special  provision  applicable  to  the  case.'^*  In  Pennsylvania,  ac- 
cording to  departmental  rulings,  a  radical  amendment  to  an 
application  for  a  charter  will  not  be  permitted,  but  the  applicants 

68  Day  V.  Mill  Owners  &c.  Ins.  Co.,  in  Pennsylvania  allowed  just  such  an 

75  Iowa.  694.  amendment. 

6»  Re  New  York  Cable  R.  Co.,  109        7i  Pennsylvania    Bottlin?    &:c.     Co., 

N.  Y.  32.  6  Pa.  Dist.  Rep.  530;  s.  c.  19  Pa.  Co. 

70  Altoona   Gas   Co.   v.   Gas   Co.   of  Ct.  .593. 
Altonnn.    17   Pa.    Co.   Ct.   662.      Com-        T2  How.  Mich.  Ann.  Stat.,  ch.  108. 
pare  Re  Waverlv  Ladies  of  Red  Cross,        ^a  Ibid.,  §  4866. 
1  Pa.  Dist.  Rep.  605,  where  a  court       74  Detroit  Chamber  of  Commerce  v. 

6929 


7  Thomp.  Corp.  §  8174.]     nature  and  organization. 

must  begin  over  again.  SucK  an  application  cannot  be  amended 
by  altering  the  title  and  readvertising,  so  that  the  proceedings  will 
relate  to  the  date  of  the  filing  of  the  original  application  and  retain 
all  rights  of  priority  ;'^^  but  an  amendment  of  an  application  must 
be  treated  as  a  new  application,  and  must  conform  to  all  the  re- 
quirements of  an  original  proceedings^  For  example,  an  applica- 
tion for  a  charter  to  the  "  Altoona  Gas  Company "  cannot  be 
amended  to  make  the  name  "  The  Consumers'  Gas  Company  of 
Altoona."" 

§  8174.  Rehearing  after  Charter  Refused. —  In  Pennsylvania, 
after  a  charter  has  been  refused  by  the  Secretary  of  State,  by  reason 
of  its  similarity  of  name  to  an  existing  corporation,  a  rehearing  will 
not  be  granted  by  the  Governor,  but  the  applicants  will  be  left  to 
their  remedy,  if  any,  in  the  courts.^® 

Secretary  of  State,  109  Mich.  691;  s.  c.  refusal,     by     leaving     out     territory 

3  Det.  L.  N.  252;  4  Am.  &  Bng.  Corp.  claimed   as   exclusive  by   a  rival   cor- 

Cas.  (N.  S.)  560;  67  N.  W.  Rep.  897.  poration:     Suburban  Gas  Co.  v.  Lans- 

75  Re  Amendment  of  Applications  for  downe-Yeadon    Gas     Co.,    (Pa.    Exec. 

Charter,  (Pa.  Exec.  Dept.)  5  Pa.  Dist.  Dept.)  3  Pa.  Dist.  Rep.  597;  s.  c.  15 

Rep.  299.  Pa.  Co.  Ct.  126. 

76  Altoona   Gas   Co.  v.   Gas   Co.   of  77  Altoona  Gas.  Co.  v.   Gas  Co.  of 

Altoona,  17  Pa.  Co.  Ct.  662.     Contra,  Altoona,  17  Pa.  Co.  Ct.  662. 

that  an  application  for  a  charter  of  a  78    Re  Bradley  Fertilizer  Co.,  6  Pa. 

gas  company  may  be  amended  after  its  Dist.  Rep.  423;  s.  c.  19  Pa.  Co.  Ct.  271. 
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CHAPTER    OOIT. 

a:mendment  of  charters. 


Section 

8177.  Amendments  to  charters. 

8178.  Amendments  violating  constitu- 

tional  rights. 

8179.  Other   amendments    which    can- 

not be  made. 


Sectiox 

8180.  Amendments  of  the  articles  of 

association,     deeds    of    settle- 
ment,  &c. 

8181.  Registration  of  the  amendment. 


§  8177.  Amendments  to  Charters. —  As  in  the  case  of  an  orig- 
inal charter,  so  an  amendment  to  a  charter,  in  order  to  be  valid, 
must  be  accepted  bj  the  stockholders.^  Amendments  to  charters 
or  acts  of  incorporation  attempting  to  confer  upon  corporations 
powers  which  they  cannot  constitutionally  exercise  are  of  course 
void, —  as  an  amendment  attempting  to  confer  upon  rural  cemetery 
associations  the  power  to  condemn  land.^ 

§  8178.  Amendments  Violating  Constitutional  Rights. —  Amend- 
ments of  this  nature  are  invalid  unless  accepted  or  assented  to  by 


1 1  Thomp.  Corp.,  §  67.  Thus,  an 
act  of  the  legislature  making  the  va- 
lidity of  a  lease  by  a  railroad  company, 
whose  charter  vests  the  power  of  mak- 
ing such  a  lease  in  the  stockholders, 
dependent  upon  the  acceptance  by  the 
board  of  directors  of  an  amendment 
of  the  charter  transferring  the  power 
from  the  stockholders,  must,  in  order 
to  be  valid,  be  accepted  by  the  stock- 
holders: Re  Opinion  of  the  Judges, 
120  N.  C.  623;  s.  c.  28  S.  E.  Rep.  18. 
A  constitutional  restriction  against  the 
creation  of  private  corporations  by 
special  laws  and  other  special  legis- 
lation, has  been  held  not  to  prevent 
the  amendment  by  special  act  of  a 
special  charter  previously  enacted.  St. 
Joseph  &c.  R.  Co.  v.  Shambaugh.  106 
Mo.  557 ;  s.  c.  11  Rv.  &  Corp.  L.  J. 
75;  17  S.  W.   Rep.  581. 

2  Board  nf  Health  v.  Tan  Hoesen. 
87  Mich.  533;  s.  c.  14  L.  R.  A.  114; 


49  N.  W.  Rep.  894;  35  Am.  &  Eng. 
Corp.  Cas.  209.  The  power  vested  in 
the  court  of  Common  Pleas  of  Penn- 
sylvania to  change  the  name,  style,  and 
title  of  any  corporation,  was  deve.sted 
by  Pa  Act  June  13,  18&3,  conferring 
upon  the  executive  department  of  the 
government  the  power  to  approve, 
amend,  or  alter  the  articles  and  con- 
ditions of  any  charter:  Ft.  Pitt  BIdg. 
&c.  Asso.  V.  Model  Plan  Bldg.  &c. 
Asso.,  159  Pa.  St.  308;  s.  c.  33  W. 
N.  C.  (Pa.)  457;  24  Pitts.  L.  J.  (N.  S.) 
295;  28  Atl.  Rep.  215.  That  an 
amendment  to  a  railway  charter  au- 
thorizing the  company  to  increase  its 
corporate  stock  to  an  amount  suffi- 
cient to  represent  the  full  cost  of  its 
road,  and  to  liquidate  any  of  its  debts 
by  the  issue  of  preferred  stock,  does 
not  impliedly  repeal  a  former  charter 
provision  that  stock  paid  for  with  in- 
terest-bearing   municipal    bonds    shall 
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the  stockholders  in  some  form.^  But  the  acceptance  need  not  be 
evidenced  by  any  formal  corporate  action.  For  example,  an 
amendment  of  a  college  charter  changing  the  number  of  its  trus- 
tees, is  validated  by  the  annual  election  by  the  private  stockholders, 
for  several  years  thereafter,  of  the  number  of  trustees  designated 
in  the  amendment.^  Under  this  principle,  the  charter  of  an  in- 
corporated "  trust  "  composed  of  several  corporations,  cannot,  in 
New  Jersey,  be  amended  by  the  legislature  so  as  to  provide  for 
cumulative  voting  for  directors  unless  with  the  consent  of  two- 
thirds  of  the  stock,  as  provided  in  the  by-laws,  notwithstanding  a 
statute  allowing  the  original  certificate  to  be  amended  by  the  assent 
of  a  majority  in  interest  of  the  stockholders.^  In  Illinois  a  statute 
relating  to  particular  classes  of  corporations  employing  labor, 
but  not  relating  to  corporations  organized  for  pecuniary  profit, 
requiring  them  to  pay  their  laborers  weekly,  under  a  penalty,  has 
been  held  void,  as  depriving  the  corporations  thereby  affected,  of 
liberty  and  property  without  due  process  of  law.^ 

§  8179.  Other   Amendments    which    Cannot    be    Made. —  Under 

the  statute  law  of  Ohio  as  existing  in  1896,  articles  of  incorporation 
could  not  be  amended  so  as  to  change  substantially  the  original  pur- 
pose of  the  organization, —  as,  for  example,  to  change  a  gas  and 
electric  lighting  company  into  a  street  railway  company.'^  The 
rule  is  the  same  in  Pennsylvania.  In  that  State,  according  to  a 
ruling  of  the  Attorney-General,  a  corporation  originally  organized 
to  manufacture  preserves,  syrups  and  the  like,  cannot  have  its 
charter  amended  to  authorize  it  to  engage  in  the  sale  of  liquor.^ 

%   8180.  Amendments  of  the  Articles  of  Association,   Deeds  of 
Settlement,  &c. —  Amendments   by   the  voluntary  action  of  the 

bear  interest  payable  in  stock  until  a  6  Braoeville  Coal  Co.  v.  People,  147 

cash  dividend  is  declared,  so  as  to  au-  111.  66;  s.  c.  22  L.  R.  A.  340;  48  Alb. 

thorize    the    stopping    of    interest    by  L.  J.  (N.  Y.)  390;  44  Am.  &  Eng.  Corp. 

declaring  a  mere  stock  dividend:    Har-  Cas.  1;  35  N.  B.  Rep.  62. 

din  County  v.  Louisville   &c.   R.   Co.,  7  State  v.   Taylor,   55  Ohio   St.   61; 

92  Ky.  412;  s.  c.  17  S.  W.  Rep.  860.  s.  c.  35  Ohio  L.  J.  384;  4  Am.  &  Eng. 

3  Loewenthal  v.  Rubber  Reclaiming  Corp.  Cas.  (N.  S.)  470;  28  Chicago  Leg. 
Co.,  52  N.  J.  Eq.  440;  s.  c.  28  Atl.  Rep.  News,  .362;  44  N.  E.  Rep.  .513. 

454.  8  Re  Pennsylvania  Bottling.  Sec.  Co., 

4  Jackson  V.  Walsh,  75  Md.  304;  s.  c.     (Attv.-Gen.)    6    Pa.    Dist.    Rep.    530; 
23  Atl.  Rep.  778.  s.  c.  19  Pa.  Co.  Ct.  593. 

B  Lowenthal   v.    Rubber    Reclaiming 
Co.,  supra. 
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shareholders,  of  the  articles  of  association,  stand  on  much  the  same 
footing.  Unless  the  governing  statute  or  the  original  articles  pro- 
vide otherwise,  such  amendments,  if  they  materially  alter  the 
scheme  or  object  for  which  the  corporation  was  organized,  require 
unanimous  consent.  But  this  consent  may  be  shown  by  negative 
acquiescence  as  well  as  by  formal  action.^  Statutes  exist  which 
allow  the  articles  of  association  to  be  amended  by  the  votes  of  the 
majority  of  the  shareholders.  Such  a  statute  in  Minnesota  allows 
articles  of  incorporation  to  be  so  amended  "  in  any  respect  which 
might  have  been  la\^'fully  made  a  part  of  such  original  articles.'"'^'^ 
Under  this  statute,  a  corporation  whose  articles  of  association  au- 
thorize it,  among  other  things,  to  guarantee  the  credit  of  business 
men,  may  amend  them  so  as  to  authorize  it  to  make  commercial 
reports  to  be  furnished  for  compensation  to  applicants.  In  Eng- 
land, a  corporation  cannot  disable  itself  by  contract  from  amend- 
ing its  articles  of  association.^^  In  Pennsylvania,  the  so-called 
"  charter  "  of  a  medical  college  may  be  amended  so  as  to  em- 
power it  to  confer  degrees  in  dental  surgery  and  pharmacy. ^^ 

§  8181.  Reg^istration  of  the  Amendment. —  If  the  governing  stat- 
ute requires  a  charter  to  be  registered  in  a  certain  public  office,  it 
may  fairly  be  assumed  that  an  amendment  to  such  charter  must,  to 
be  valid,  be  so  registered. ^^  For  the  purpose  of  determining  a  ques- 
tion relating  to  the  taxation  of  corporate  property  imder  a  statute 
requiring  it  to  be  listed  and  valued  as  of  a  certain  date,  an  amend- 
ment to  the  charter  of  a  corporation  takes  effect,  not  from  the  date 
when  the  amendment  was  applied  for,  but  from  the  date  at  which  it 
was  filed  for  record  with  the  Secretary  of  State." 

»  State   V.    Montgomery    Light    Co.,  liance  Marine  Assur.  Co.,  (1892)  1  Ch. 

102  Ala.  594;  s.  c.  15  South.  Rep.  347.  300  (adding  to  a  marine  insurance  com- 

10  Minu.   Gen.   St.  1878,  ch.  34,   tit.  pany  the  power  to  do  a  life,  fire,  and 

2,   §  118;  with  which  read  Id.,  tit.  1,  accident  insurance  business,  but  only 

§  4,  and  tit.  2,  §  110.  on  condition  of  so  altering  its  name  as 

H  Malleson    v.     National     Ins.     &c.  to  indicate  its  assumption   of  the  in- 

Corp.,  (1894)  1  Ch.  200.     Amendments  ceased    powers);    Re    National    Boiler 

of  articles  of  association,  memoranda  Ins.  Co..  (1892)  1  Ch.  306;  Re  Govern- 

of    association,    deeds    of    settlement,  ments  Stock  Inrest.  Co.,  No.  2,  (1892) 

etc.,  have  been  held  valid  in  England,  1  Ch.  .597. 

under  various  statutes,  in  Malleson  v.  12  Re   Medical-Chirurgical     College's 

National  Ins.  &c.  Corp..  (1S94)  1  Ch.  Petition.  7  Pa.  Dist.  Rep.  329. 

200;  in  Re  Reversionary  Interest  Soc,  13  Anderson  v.    Middle   «Src.    R.    Co., 

(1892)    1    Ch.    615    (adding   borrowing  91  Tenn.  44;  s.  c.  17  S.  W.  Rep.  803. 

powers  to  a  society  organized  to  pur-  14  Distilling  &c.   Co.  v.  People,   161 

chase  reversionary  interests);   Re  Al-  III.  101;  s.  c.  43  N.  E.  Rep.  779. 
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8183.  Charters  refused  for  reasons  re- 

lating to  name. 

8184.  Instances   where    the   similarity 

of  names  was  not  close  enough 
for  exclusion. 

8185.  Instances   where   charters   were 

refused  by  reason  of  similar- 
ity of  names  to  those  of  exist- 
ing corporations. 

8186.  Chartering  a  corporation  of  the 

same   name  in  another   State. 
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8188.  Effect  of   license   to   a   corpora- 

tion to  use  a  name  which  an 
existing  corporation  has  re- 
solved to  adopt. 

8189.  Contract    entered    into    with    a 

corporation  under  an  assumed 
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8190.  Liability  of  a  corporation  which 

permits  another  to  carry  on 
business  in  its  name. 

8191.  Presumption   where   two   corpo- 

rations having  a  common 
name  execute  the  same  instru- 
ment. 


Section 

8192.  Corporation  protected  in  equity 

in  the  use  of  its  corporate 
name. 

8193.  Corporation  not  protected  in  use 

of  name  of  previous  corpora- 
tion or  voluntary   association. 

8194.  When  a  man  may  be  restrained 

from  using  his  own  name  in 
the   name   of   a   corporation. 

8195.  What  if  infringing  body  is  en- 

gaged in  an  unlawful  under- 
taking. 

8196.  Laches    in    making    application 

bars  relief. 

8197.  Circumstances    of    acquiescence 

and  estoppel  precluding  this 
relief. 

8198.  Questions  of  procedure  in  such 

cases. 

8199.  Form  of  relief. 

8200.  Doctrine  that  equity  will  not  in- 

terfere in  such  cases. 

8201.  Distinction    in   this    respect    be- 

tween corporations  created  by 
special  charters  and  those 
formed  under  general  laws. 

8202.  Names  descriptive  of  places  or 

employments  not  enjoined. 


§  8183.  Charters  Refused  for  Reasons  Relating  to  Name. —  In 

Pennsylvania,  where  charters  to  business  corporations  lare  granted 
by  the  Executive  Department  of  the  State  government,  the  practice 
exists  —  and  it  is  to  be  commended  —  of  hearing  the  protests  of 
interested  parties  against  the  granting  of  a  charter  in  any  particular 
case.  Where  a  charter  is  applied  for  under  a  particular  name,  an 
existing  corporation  having  a  similar  name  may  oppose  the  applica- 
tion ;  and  it  has  been  ruled  that  a  foreign  corporation  doing  business 
6934 


NAMES  OF  CORPORATIONS.     [7  Thomp.  Corp.  §  8184. 

in  Pennsylvania  has  the  same  right  of  protest.^  In  that  State,  a 
charter  for  a  corporation  will  be  refused  where  the  name  set  forth 
in  the  application  differs  materially  from  the  name  set  forth  in  the 
notice  required  by  the  statute  to  be  published, —  as  where  the  name 
in  the  application  is  St.  Ladislaus  &c.  Association,  and  the  name  in 
the  publication  is  St.  Laszlo  &c.  Association.^  So,  a  court  in  Penn- 
sylvania refused  to  approve  a  charter  for  a  corporation  to  be  named 
"The  Association  of  Nether  Providence."  Said  Clayton,  P.  J.: 
"  There  may  be  many  associations  in  iSTether  Providence,  and  there 
is  nothing  in  this  name  to  distinguish  it  from  any  other,  unless  we 
are  to  put  the  stress  of  the  voice  on  the  definite  article  and  call  it 
THE  Association  of  i^ether  Providence."^  The  executive  depart- 
ment of  that  State  has  ruled  that  the  name  "  Bradley  Fertilizer 
Company  of  Philadelphia  "  is  so  similar  to  the  name  "  Bradley 
Fertilizer  Company  "  of  a  Massachusetts  corporation  doing  business 
in  Pennsylvania  and  there  taxed  the  same  as  domestic  corporation, 
that  the  application  for  the  former  for  a  charter  must  be  refused.^ 

§  8184.  Instances  where  the  Similarity  of  Names  was  not  Close 
Enough  for  Exclusion. — The  Bank  of  Attica  was  allowed  to  change 
its  name  to  the  "  Buffalo  Commercial  Bank,"  notwithstanding  the 
opposition  of  "  The  Bank  of  Commerce  in  Buffalo."*^  The  name 
"  International  Loan  &  Trust  Company  of  Kansas  City  ^'  was  held 
not  to  resemble  the  name  "  International  Trust  Company,"  a  domes- 
tic corporation,  closely  enough  to  entitle  the  domestic  corporation  to 
an  injunction  restraining  the  latter  from  doing  any  business  in 
Massachusetts ;  though,  under  a  peculiar  statute  of  that  State,  it  was 
enjoined  from  doing  the  same  business  in  Massachusetts  as  that  of 
the  domestic  corporation.^  The  Executive  Department  of  the  Com- 
monwealth of  Pennsylvania,  whose  rulings  on  these  questions  are 
certainly  entitled  to  respect,  proceeding  on  the  narrow  ground  of 
merely  preventing  confusion  in  the  collection  of  taxes  and  in  judi- 

1  We  Jradley  Fertilizer  Co.,   6  Pa.  granted  because  of  similarity  of  name 

DisTT  H«p.5:23;   b.   c.   19  Pa.   Co.   Ct.  but  remedy  in  the  courts:     Re  Bradley 

lOC    -»     o  Fertilizer  Co.,  (Atty.-Gen.)  6  Pa.  Dist. 

er  of   St.    Ladislaus   &c.  Rep.  423;  s.  c.  19  Pa.  Co.  Ct.  477. 

Co.  Ct.  25.  B  Matter  of  Bank  of  Attica,  35  N.  Y. 

Chaster  for  Nether  Providence  St.  Rep.  708;  s.  c.  12  N.  Y.  Supp.  648; 

2  g'a.    Co.    Ct.    666;    s.    c.    2  59  Hun  (N.  Y.)  615,  mem. 

"p.  702.  6  International  Trust  Co.  v.  Inter- 
ley  Fertilizer  Co.,  (Exec,  national  Loan  &  Trust  Co.,  153  Mass. 
.  bist.  Rep.  423:  s.  c.  19  271;  s.  c.  10  L.  R.  A.  758;  26  N.  E. 
t.     271.      Rehearing     not  Rep.  693;  9  Rail.  &  Corp.  L.  J.  510. 
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cial  process/  have  granted  a  charter  to  the  "  Kidd  Bros.  &  Burgher 
Steel  Wire  Company/'  against  the  protest  of  the  "  Kidd  Steel  Wire 
Company,  Limited;"^  to  the  "  North  Fifth  Street  Mutual  Land  As- 
sociation," against  a  protest  of  the  "  North  Fifth  Street  Real  Estate 
Company;"^  to  the  ''  Dime  Savings  Bank  of  Philadelphia,"  against 
the  protest  of  the  "  Dime  Savings  Fund  &  Trust  Company;"^*'  to 
the  "  Carlin  Manufacturing  Company,"  against  the  protest  of  the 
copartnership  kno"UTi  as  "  Thomas  Carlin's  Sons;  "^^  to  the  "  York 
Wall  Paper  Company;"  against  the  protest  of  the  "  York  Card  & 
Paper  Company  ;"^^  to  the  "  Columbus  Security  Order,"  against 
the  protest  of  the  "  Universal  Order  of  Security."^^  In  the  same 
State  a  corporation  chartered  under  the  name  of  the  "  Citizens' 
Trust,  Tax  Indemnity  &  Surety  Company ",  was  permitted  to 
amend  its  name  by  striking  out  the  words  "  Tax  Indemnity;  "  not- 
withstanding the  protest  of  the  "  City  Trust,  Safe  Deposit  & 
Surety  Company,"  of  the  same  city.^^  In  the  same  State,  where 
the  name  "  Duquesne  College,"  though  once  conferred  on  an  edu- 
cational institution,  had  not  been  used  for  many  years,  and  the  in- 
stitution itself  had  been  absorbed  by  another  college  of  a  different 
name,  a  charter  of  incorporation  was  granted  to  a  new  institution 
under  the  name  of  "  Duquesne  College."^"^ 

§  8185.  Instances  where  Charters  were  Refused  by  Reason  of 
Similarity  of  Names  to  Those  of  Existing  Corporations. — The  rul- 
ings of  the  Executive  Department  of  the  Commonwealth  of  Penn- 
sylvania in  granting  and  refusing  charters,  are  entitled  to  weight, 
as  being  the  decisions  of  officers  accustomed  to  deal  constantly  and 
practically  ^vith  the  questions  arising  in  such  cases.  Kulings  made 
by  that  department  in  cases  of  applications  for  charters  and  protests 
on  the  grounds  of  similarity  of  corporate  names,  do  not  have  in 
view  —  as  it  seems  they  should  —  the  purpose  of  protecting  the 
private  rights  of  existing  corporations,  domestic  or  foreign,  but  the 

T  Post,  §  8185.  Paper  Co.,  15  Pa.    Co.    Ct.   554;    s.   c. 

8  Re  Kidd  Bros.  &e.  Co.,  17  Pa.  Co.  4  Pa.   Dist.   Rep.   128;  35  W.   N.   C. 
Ct.  238;  s.  c.  5  Pa.  Dist.  Rep.  56.  (Pa.)  574. 

9  Re  North  Fifth  Street  &c.  Asso.,        13  Re  Columbus   Security  Order,   27 

8  Pa.  Co.  Ct.  15.  W.  N.  C.  (Pa.)  36. 

10  Re   Dimes   Savings   Bank.   9  Pa.        14  Re  Citizens'  Trust  &c.  Co..  9  Pa. 
Co.  Ct.  300;  s.  c.  20  W.  N.  C.  (Pa.)  77.     Ca.   Ct.  .366;  g.  c.  27  W.  N.  C.   (Pa.) 

11  Re   Carlin   Man.   Co.,   10  Pa.    Co.    437;  fi  T.ane.  L.  Rev.  (Pa.)  110. 

Ct.  667;  9.  c.  1  Pa.  Dist.  Rep.  14;  29  15  Re  Duquesne  Coilesre  Charter.  12 
W.  N.  C.  (Pa.)  158.  Pa.  Co.  Ct.  491;  s.  c.  2  Pa.  Dist.  Rep. 

12  York  Card  &c.  Co.  v.  York  Wall    555. 
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purpose  of  preventing  confusion  in  the  several  departments  of  the 
State  Government  with  reference  to  taxation,  judicial  process,  etc.^® 
But  that  department  concedes  that,  where  a  foreign  corporation 
transacts  business  within  the  State,  which  makes  it  a  legitimate  sub- 
ject of  taxation  the  same  as  a  domestic  corporation,  it  has  the  same 
rights  as  a  domestic  corporation  would  have  to  protest  against  the 
incorporation  of  another  company  seeking  to  become  incorporated 
under  a  name  similar  to  that  of  the  protesting  company.  Accord- 
ingly, an  application  for  a  charter  was  refused  where  the  name 
under  which  the  charter  was  sought  Avas  the  "  Bradley  Fertilizer 
Company  of  Philadelphia,"  against  the  objection  of  a  foreign  cor- 
poration doing  business  in  Pennsylvania,  whose  corporate  name  was 
the  "  Bradley  Fertilizer  Company;  "  simply.  The  reason  was  that 
the  creation  of  the  second  corporation,  under  the  name  above  stated, 
would  lead  to  confusion  in  the  imposing  and  collection  of  taxes  due 
the  Commonwealth.^^  The  Executive  Department  of  the  Common- 
wealth of  Pennsylvania  refused  a  charter  to  the  "  Gas  Company  of 
Altoona  "  against  the  protest  of  the  "Altoona  Gas  Company."^^ 
The  Philadelphia  court  of  Common  Pleas  refused  to  approve  a 
charter  to  the  "  Waverly  Ladies  of  the  Ked  Cross,"  in  view  of  the 
remonstrance  of  the  "Associate  Society  of  the  Eed  Cross  of  Phila- 
delphia;" but,  the  applicants  having  amended  their  application  by 
inserting  in  their  name  the  words  "  Order  of,"  it  was  approved.^® 

§  8186.  Chartering  a  Corporation  of  the  Same  Name  in  Another 
State. —  As  is  well  known,  railroad  corporations  are  often  re- 
chartered,  so  to  speak,  by  the  legislatures  of  other  States  into  which 
they  desire  to  extend  their  lines.^  Although  the  personality  of  the 
new  corporation  is  the  same  as  that  of  the  old  one,  this  has  the 
effect  of  creating  for  some  purposes  a  new  corporation,  as  for  the 
purposes  of  Federal  jurisdiction,  and  not  a  mere  license  to  the  old 
corporation  to  act  within  the  new  State.^^ 

§  8187.  Changing  Corporate  Name  so  as  to  Infringe  Name  of 
Existing  Corporation. —  A  divided  court  has  held  it  error  to  refuse 

16  Re    Kidd    Bros.    &c.    Co.,    (Exec.  Rep.  €0.5;  s.  c.  30  W.  N.  O.  (Pa.)  257. 

Dept.)  5  Pa.  Dist.  Rep.  56;  s.  c.  17  Pa.  Compare  as  to  power  of  amendment, 

Co.  Ct.  238.  Altoona  Gas  Co.  v.  Gas  Co.  of  Altoona, 

IT  Re  Bradley  Fertilizer  Co.,  19  Pa.  17  Pa.  Co.  Ct.  662. 

Co.   Ct.  271.  20  1  Thomp.  Corp.,  §  48. 

IS  Altoona'  Gas   Co.   t.    Gas   Co.   of  21  Louisville  Trust  Co.  v.  Louisville 

Altoona,  17  Pa.  Co.  Ct.  662.  &c.   R.   Co.,   75   Fed.   Rep.  433;   s.   c. 

19  Re  Waverly  Ladies,   1   Pa.   Dist.  43  U.  S.  App.  550. 
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the  application  of  the  "United  States  Mortgage  Company"  to 
change  its  name  to  the  "  United  States  Mortgage  &  Trust  Com- 
pany," against  the  opposition  of  the  "  United  States  Trust  Company 
of  l^ew  York,"  both  corporations  having  been  engaged  in  carrying 
on  the  business  of  making  mortgage  loans  in  the  city  of  Kew  York 
for  twenty  years,  and  having  extensive  foreign  connections.^  The 
dissenting  opinion  of  Van  Brunt,  P.  J.,  is  much  to  be  preferred, 
holding  that  such  a  change  would  be  likely  to  create  confusion  be- 
tween the  two  corporations  in  drawing  wills,  deeds,  etc.  ^ 

§  8188.  Effect  of  License  to  a  Corporation  to  Use  a  Name  which 
an  Existing  Corporation  has  Resolved  to  Adopt. —  The  license  to  form 
a  corporation  under  a  certain  name,  issued  by  the  Secretary  of  State 
of  Illinois,  gives  to  such  corporation  the  right  to  the  name,  as  against 
an  already  existing  corporation  having  a  different  name,  which  has 
passed  a  resolution  and  given  notice  of  a  meeting  to  vote  on  a  change 
of  its  name  to  that  selected  by  the  new  corporation, —  at  least  where 
the  promoters  of  the  new  corporation  did  not  know,  at  the  time  of 
procuring  the  license,  of  the  proposed  change  in  the  name  of  the 
existing  corporation.  'Not  has  the  Secretary  of  State  in  such  a  case 
any  power  to  revoke  the  license  granted  by  him  to  the  new  corpora- 
tion. Nor  will  a  mandamus  be  granted  to  compel  him  to  receive 
and  file  a  certificate  of  the  vote  of  the  old  coi-poration  changing  its 
name  to  that  of  the  new  one,  as  this  would  result  in  a  confusion  be- 
tween the  two  corporations.^'* 

§  8189.  Contract  Entered  into  with  a  Corporation  Under  an 
Assumed  Name. —  For  a  corporation  to  misname  itself  in  making  a 
contract,  throws  no  greater  obstacle  in  the  way  of  enforcing  the 
contract  than  would  the  misnomer  of  an  individual.  If  the  mis- 
nomer is  pleaded,  or  if  the  plea  of  nul-tiel  corporation  is  filed,  the 
corporation  will,  under  a  settled  rule  of  pleading,  be  required  to 
"  give  the  plaintiff  a  better  name,"—  that  is,  it  will  be  required  to 
disclose  its  real  name;  in  which  case  the  usual  replication  in  a  case 
where  the  misnomer  of  an  individual  defendant  is  pleaded  in  abate- 

22  Matter  of  United  States  Mortgage  company's  name,  that  being  necessary 
Co.,  83  Hun  (N.  Y.)  5T2;  s.  c.  32  N.  as  a  warning  to  tlie  public,-  see  Re 
Y.  Supp.  11;  65  N.  Y.  St.  Rep.  134.  Pinliney  &  Sons  Steamship  Co.,  {ISJ'J,} 

23  That   an   English   court   will   not,  3  Ch.  125. 

in  granting  a  petition  to  reduce  capital,  ^  Illinois  Watch  Case  Co^  v  Pear- 
at  once  dispense  with  the  addition  son,  140  111.  423;  s.  c.  16  L.  R.  A.  4^; 
of  the  words   "  and  reduced  "   to   the    ?\  N.  E.  Ren.  400. 
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ment,  that  the  defendant  is  kno^vn  bj  the  name  under  which  it  has 
contracted,  as  well  as  by  the  real  name  which  it  has  disclosed  in  its 
plea,  would  be  good.  Then  the  question  becomes  a  mere  question 
of  identity,  and  this  is  in  most  cases  a  question  of  fact  for  a  jury.^^ 
At  all  events,  the  only  questions  which  can  arise  in  such  a  case  are 
questions  of  procedure  —  questions  of  mode  and  detail.  The  gov- 
erning principle  is  perfectly  well  established  that  a  contract  en- 
tered into  by  a  corporation  under  an  assumed  or  fictitious  name,  may 
be  enforced  by  either  party  to  it,  and  that  the  identity  of  the  corpo- 
ration may  be  established  by  the  ordinary  modes  of  proof  .^^ 

§  8190.  Liability  of  a  Corporation  which  Permits  Another  to 
Carry  on  Business  in  its  Name. —  If  one  corporation  permits  another 
corporation  to  acquire  its  business  and  carry  it  on  in  its  name,  it 
thereby  becomes  liable  for  the  engagements  of  the  latter.^ 

§  8191.  Presumption  where  Two  Corporations  Having  a  Com- 
mon Name  Execute  the  same  Instrument. —  The  presumption  from 
the  use  of  the  common  name  of  two  corporations  having  the  same 
name  and  management  and  identical  in  every  respect  except  in  the 
origin  of  their  powers,  and  in  effect  general  agents  of  each  other, 
nuist  be  that  both  intended  to  be  bound,  in  the  absence  of  some 
specified  restriction,  in  the  obligating  instrument.^ 

§  8192.  Corporation  Protected  in  Equity  in  the  Use  of  its  Corpo- 
rate Name. —  The  doctrine  of  the  author's  text^®  that  the  name  of  a 
corporation,  while  not  strictly  a  franchise,  is  nevertheless  in  the 
nature  of  property,  and  a  necessary  element  in  the  existence  of  the 
corporation,  the  exclusive  right  to  use  which  will  be  protected  in 
equity  on  principles  analogous  to  those  applied  in  the  protection  of 
trade-marls, —  has  been  reaffirmed  in  several  cases  and  applied  to 
voluntary  associations  as  well  as  to  corporations.^"     The  principle 

25  1  Thomp.  Trials.   §   14.50.   et  sc].  so  Grand  Lodge  v.  Graham,  96  Iowa, 

26Marmet  Co.  v.  Charleston,  37  W.  502.  606;  s.  c.  31  L.  B.  A.  133:  65  N. 

Ya.  778;  s.  c.  17  N.  E.  Rep.  299.  W.  Rep.  837;  Higgins  Co.  v.  Higgins 

2T  Davis    Provision    Co.    v.    Flower  Soap  Co..  144  N.  Y.  462;  s.  c.  39  N.  E. 

Bros.,  20  App.  Div.  (X.  Y.)  626;  s.  c.  Rep.  400;  s.  c.  71  Hun  (N.  Y.)  101;  In- 

47  N.  Y.  Supp.  205.  vestor  Pub.  Co.  v.  Dobinson,  72  Fed. 

28  Louisville  Trust  Co.  v.  Louisville  Rep.  603.  606;  Fort  Pitt  &e.  Asso.  v. 

&c.  R.  Co..  75  Fed.  Rep.  433;  s.  c.  43  Model  Plan  (fee.  Asso..  1.59  Pa.  St.  308; 

U.  S.  App.  550.  s.  0.  33  W.  N.  C.  (Pa.)  457:  28  Atl.  Rep. 

20  1  Thomp.  Corp.,  §  296.  215;  24  Pittsb.  L.  J.  (X.  S.)  295;  Ger- 
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under  which  this  protection  is  extended,  was  thus  clearly  expressed 
by  Andrews,  C.  J. :  "In  respect  to  corporate  names  the  same  rule 
applies  as  to  the  names  of  firms  or  individuals,  and  an  injunction  lies 
to  restrain  the  simulation  and  use  by  one  corporation  of  the  name  of 
a  prior  corporation  which  tends  to  create  confusion  and  to  enable  the 
later  corporation  to  obtain,  by  reason  of  the  similarity  of  names,  the 
business  of  the  prior  one.  The  courts  interfere  in  these  cases,  not 
on  the  ground  that  the  State  may  not  affix  such  corporate  names  as 
it  may  elect,  to  the  entities  it  creates,  but  to  prevent  fraud,  actual  or 
constructive.  The  names  of  corporations  organized  under  general 
laws,  and  in  most  other  cases,  are  chosen  by  the  promoters;  and 
it  would  be  an  easy  way  to  escape  from  the  obligations  which  are 
enforced  as  between  individuals,  if  corporations  were  granted  im- 
munity by  reason  of  their  corporate  charter.  "^^  It  is  necessarily  a 
part  of  this  doctrine  that  the  certificate  of  the  auditor  as  to  the 
right  of  a  corporation  to  a  name  is  not  binding  upon  another  body 
claiming  the  right  to  the  name;^^  and  that,  as  in  other  cases,  the 
doctrine  prior  in  time,  prior  in  right,  prevails;  so  that  the  body 
which  'first  becomes  entitled  to  use  a  particular  corporate  name,  will 
be  protected  in  the  use  of  that  name  against  another  body  assuming 
it.^^  The  right  to  this  species  of  relief  may,  of  course,  be  lost  by 
assent  or  acquiescence.^^ 


man  &c.  Asso.  v.  Oldenberg  &c.  Asso.,  Cattle    Food    Co.,    14    Ch.    Div.    748; 

46  111.  App.  281;  Tussaud  v.  Tussaud,  Celluloid  Man.   Co.  v.  Gellonite   Man. 

44  Ch.  Div.  678:  s.  c.  32  Am.  &  Eng.  Co.,  32  Fed.  Rep.  94;  Newby  v.  Oregon 

Corp.  Cas.  11;  Hendriks  v.  Montagu,  &o.    R.    Co.,    1    Deady    (U.    S.)    609; 

17  Ch.  Div.  638;  Rogers  Co.  v.  Rogers  Rogers  Man.  Co.  v.  Rogers  &c.  Man. 

Man.  Co.,  70  Fed  Rep.  1017;  Morrow  Co.,   11  Fed.   Rep.  495;  Le  Page  Co. 

V.   Edwards,   20  Wash.    L.    Rep.    230  v.   Russia   Cement  Co.,  51  Fed.   Rep. 

(voluntary   associations   so   pi'otected.)  942. 

Compare  New  York  Battery    &c.  Co.  32  Grand  Lodge  v.  Graham,  96  Iowa, 

V.  Goodyear  Rubber  &c.  Co.,  20  Pa.  592;  s.  c.  31  L.  R.  A.  133;  65  N.  W. 

Co.    Ct.   493,    where   the    idea    is    ex-  Rep.  837. 

pressed  that,  as  a  general  rule,  a  cor-  33  German  Hanoverian  &c.  Asso.  v. 

poration  cannot  acquire  a  trade-name,  Oldenberg  &c  Asso.,  46  111.  App.  281. 

different  from  its  own  name!  34  Thus  it  has  been  held  that  a  cor- 

31  Higgins  Co.  v.  Higgins  Soap  Co.,  poration    whose    name    embodies    the 

144  N.   Y.   462,   468;   s.   c.   39  N.    E.  n'ame  of  one  of  its  officers  cannot  ob- 

Rep.  490;  qvioted  in  part  by  the  Su-  ject   to   the  use   by   another   corpora- 

preme  Court  of  Iowa  in  Grand  Lodge  tion  of  the  same  surname,  where  such 

V.  Graham,  96  Iowa,  592,  607.      The  officer  assented  to  such  use  when  the 

following  cases,  some  of  them  already  adoption  of  the  name  was  under  dis- 

cited  by  the  author,  illustrate  the  exer-  cussion    in    a    formal    interview    with 

cise     of     this     jurisdiction: — Lee     v.  him  as  a  representative  of  the  former 

Haley,  L.  R.  5  Ch.  App.  1.^)5:  Holmes  corporation:     Clark  Thread  Co.  v.  Ar- 

&c.  Man.  Co.  v.  Holmes  &c.  Man.  Co.,  mitage.  21  C.  C.  A.  178;  s.  c.  76  Off. 

37  Connv   278;   Massam  y.   Thorley's  Gaz.  1419. 
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§  8193.  Corporation  not  Protected  in  Use  of  Name  of  Previous 
Corporation  or  Voluntary  Association. —  The  principle  on  which  these 
decisions  proceed,  is  that  the  prior  lawful  use  of  a  name,  whether  by- 
natural  or  artificial  persons,  gives  —  subject  to  qualifications  which 
need  not  now  be  considered  —  the  exclusive  right  to  its  use  as 
against  subsequent  persons  or  corporations  attempting  to  appro- 
priate it, —  the  right  to  protection  not  depending  upon  the  fact  of 
incorporation  either  in  the  plaintiff  or  the  defendant.  This  being 
the  principle,  it  follows  that  a  body  of  co-adventurers  cannot,  by 
procuring  themselves  to  be  incorporated  under  a  particular  name 
used  by  another  collection  of  persons,  doing  business  at  the  time  of 
the  incorporation  of  the  former,  under  the  same  or  a  similar  name, 
whether  incorporated  or  imiucorporated,  deprive  the  latter  of  the 
right  to  use  the  name  which  they  have  appropriated.^^  On  the 
other  hand,  where  the  use  by  unincorporated  persons  of  a  corporate 
name  under  which  they  are  afterwards  incorporated,  is  in  violation 
of  a  statute,"^  such  use  will  confer  no  rights  which  will  be  enforced 
by  the  courts  of  the  State." 

§  8194.  When  a  Man  may  be  Restrained  from  TJsin^  his  own 
Name  in  the  Name  of  a  Corporation. —  While  a  man  will  ordinarily 
not  be  restrained  from  using  his  own  name  to  designate  goods  of  his 
own  manufacture,  although  it  may  be  to  the  detriment  of  another 
person  manufacturing  similar  goods  under  a  similar  name,^*  yet  a 
"  tricky,  dishonest  and  fraudulent  use  of  a  man's  own  name  for 
the  purpose  of  deceiving  the  public  and  of  decoying  it  to  a  purchase 
of  goods  under  a  mistake  or  misapprehension  of  facts  will  be  pre- 
vented."^^ When  therefore,  a  man  by  the  name  of  Rogers  as- 
sisted in  establishing  a  corporation,  which  took  his  name,  for  the 
purpose  of  inducing  the  public  to  think  that,  in  buying  the  goods 
of  this  corporation,  they  were  buying  the  well-known  Rogers  silver- 

35  Grand  Lodge  v.  Graham.  96  Iowa,  39  Rogers  Co.  v.  Rogers  IMan.  Co., 
592;  s.  c.  31  L.  R.  A.  133;  65  N.  W.  70  Fed.  Rep.  1017;  William  Rogers 
Rep.  837;  Hvgeia  Water  Ice  Co.  v.  Man.  Co.  v.  Rogers  Man.  Co.,  11  Fed. 
New  York  Hygeia  Ice  Co.,  47  N.  Y.  Rep.  498:  William  Rogers  Man.  Co. 
St    Rep.  71-  s    c.  19  N.  Y.  Supp.  602.  v.  Simpson,  54  Conn.  527;  s.  c.  9  Atl. 

36  111.  Rev.  Stat.,  chap.  38,  §  220.        Rep.  395;  Rogers  v.  Rogers,  .53  Conn. 
3THazelton   Boiler   Co.   v.   Hazelton    121;  s.  c.  1  Atl.  Rep.  807;  dissenting 

Tripod  Boiler  Co.,  142  111.  494;  s.  c.  opinion  in  5  Atl.  Rep.  675;  Gato  v.  EI. 
30  N.  E.  Rep.  339;  aff'g  s.  c.  40  111.  Modello  Cigar  Man.  Co.,  2o  Fla.  8«b; 
App.  430.  s.  c.  6  L,  R.  A.  823 

38  Rogers   v.    William    Rogers   Man. 
Co.,  70  Fed.  Rep.  1019. 
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plated  ware,  "  and,  for  the  purpose  of  siTrreptitiously  obtaining  the 
advantage  of  the  good  reputation  which  other  manufacturers  had 
given  to  articles  stamped  with  that  name,"  and  thereby  committing 
an  intentional  fraud  on  the  public,  the  corporation  so  created  was 
enjoined  from  selling  silver-plated  table-ware  stamped  with  the 
mark  "  K.  W.  Rogers  Co,"  which  was  its  corporate  name.^^ 

§  8195.  What  if  Infringing  Body  is  Engaged  in  an  Unlawful 
"Undertaking. —  Where  the  facts  do  not  other^vise  entitle  the  com- 
plaining corporation  to  relief,  the  fact  that  the  defendants  may, 
under  a  name  similar  to  that  of  the  plaintiff,  be  engaged  in  an 
unlawful  undertaking  —  such  as  carrying  on  the  business  of  life 
insurance  in  violation  of  the  State  law  —  will  not  entitle  the 
plaintiff  to  have  the  defendants  enjoined  from  using  the  plaintiff's 
name  in  such  business;  since  the  question  whether  the  defendant 
is  engaged  in  an  unlawful  business  is  collateral  to  the  particular 
action,  being  a  question  more  properly  determined  in  a  proceeding 
by  the  State  against  the  offending  body.^^ 

§  8196.  laches  in  Making  Application  Bars  Relief. —  Assuming 
that  a  corporation  has,  under  the  principles  here  stated,  the  ex- 
clusive right  to  be  protected  in  the  use  of  its  corporate  name  as 
against  another  body  using  the  same  or  a  similar  name  in  its  busi- 
ness, nevertheless  the  former  may  lose  the  right  to  equitable  relief 
by  its  laches  in  not  applying  for  it  within  a  reasonable  time.     Let 
us  suppose,  for  instance,  that  a  corporation  engaged  in  life  in- 
surance on  the  assessment  plan,  has  been  incorporated  under  a 
certain  name,  and  that  another  organization  was,  at  the  time  of  the 
incorporation  of  the  former,  doing  a  similar  business  under  a  simi- 
lar plan  and  name,  though  not  incorporated;  that  the  corporation 
delays  for,  let  us  say,  ten  years  in  suing  to  have  the  voluntary 
association  restrained  from  carrying  on  its  business  under  the  name 
in  question;  and  that,  during  this  time,  the  voluntary  association 
'    has   acquired  great  numbers   of   new   members   who    cannot   re- 
insure without  great  loss; — here,  assuming  that  the  corporation 
has,  as  against  the  voluntary  association,  the  right  to  be  protected 

40  Rogers  Co.   v.   Rogers   Man.   Co.,  Rogers   &c.   Man.   Co.,   11   Fed.    Rep. 

70  Fed.  Rep.  1017;  aff'g   s.  c.  66  Fed.  495. 

Rep.  56.     Somewhat  to  the  same   ef-  41  Grand  Lodge  v.  Graham.  1)6  Iowa, 

feet  and  embodying  the  same  doctrine,  592;  s.  c.  31  L.  R.  A.  133;  65  N.  W. 

see    William     Rogers     Man.     Co.     v.  Rep.  837. 
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in  the  exclusive  use  of  its  corporate  name,  —  it  would  be  grossly 
inequitable  to  allow  the  right  to  be  exercised  after  such  a  delay  and 
under  such  circumstances.^^ 

§  8197.  Circumstances  of  Acquiescence  and  Estoppel  Precluding 
this  Relief. —  The  action  of  the  complaining  corporation,  or  even 
of  one  of  its  principal  officers,  may  be  such  as  to  create  an  estoppel 
such  as  will  prevent  it  from  having  an  injunction  against  a  junior 
corporation,  restraining  it  from  doing  business  und2r  a  corporate 
name  similar  to  that  of  the  complainant.*^ 

§  8198.  Questions  of  Procedure  in  Such  Cases.—  If  the  applica- 
tion for  such  an  injunction  is  erroneously  dismissed,  on  an  appeal, 
the  Supreme  Court,  having  the  whole  matter  before  it  as  matter  of 
record,  may  enter  the  proper  decree  disposing  of  the  whole  mat- 
ter.** 

§  8199.  Form  of  Relief. —  In  two  English  cases  an  injimction 
went  to  restrain  the  defendant,  until  trial  or  further  order,  from 
registering  under  the  Companies  Act  any  company  to  be  incorpo- 
rated under  the  infringing  name.*" 

§  8200.  Doctrine  that  Equity  Will  not  Interfere  in  Such  Cases. — 
The  foregoing  must  be  regarded  as  an  exception  to  the  general  doc- 
trine that  courts  of  equity  have  no  jurisdiction,  in  the  absence  of 
statutory  authorization,  to  enjoin  a  corporation  from  carrying  on 
the  business  for  which  it  has  been  chartered  by  the  State, —  the 
reason  being  that  this  is  tantamount  to  decreeing  a  dissolution  of 
the  corporation,  and  that  a  corporation  can  only  be  dissolved  by 

42  Grand  Lodge  v.  Graham,  96  Iowa,  Off.  Gaz.  1419;  modifying  and  afiBrm- 
592;  s.  c.  31  L.  R.  A.  133;  65  N.  W.     ing  s.  c.  67  Fed.  Rep.  896: 

Rep.    837.     That   a   similar   rule   pre-  44  Fort  Pitt  &c.  Asso.  v.  Model  Plan 

vails  with  reference  to  enjoining  the  &c.  Asso.,  159  Pa.   St.  308;  s.  c.  33 

counterfeiting  of  trnde-marks,  requir-  W.  N.  C.  (Pa.)  457;  28  Atl.  Rep.  215; 

ing    such    proceedings    to    be    brought  24  Pittsb.  L.  J.  (N.  S.)  295. 

promptly  after  discovery,  see  McLean  45  Hendriks  v.  Montagu,  17  Ch.  Div. 

V.  Fleming,  96  U.  S.  ^15,  2.58;  Amos-  638;  Tussaud  v.  Tussaud,  44  Ch.  Div. 

keag   Man.   Co.    v.    Garner.    55   Barb.  678,  693;  s.  c.  32  Am.  &  Eng.   Corp. 

(N.Y.)151;Filley  v.  Child.  16Blatchf.  Cas.  11.     On  a  similar  state  of  facts, 

(U.  S.)  376;  s.  c.  Fed.  Cas.  No.  4787.  but  under  the  Massachusetts  statute, 

43  Of  which  a  good  illustration  will  an  injunction  was  withheld:  Amer- 
be  found  in  Clark  Thread  Co.  v.  Ar-  ican  Order  of  Scottish  Clans  v.  Mer- 
mitage,  74  Fed.  Rep.  936:  e.  c.  4.3i  rill.  151  Mass.  558;  s.  c.  8  L.  R.  A. 
U.  S.  App.  62;  21  C.  C.  A.  178;  78  320. 
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a  proceeding  at  law  in  the  nature  of  a  quo  warranto  instituted  by 
the  State.*^  Upon  this  ground  —  believed  to  be  untenable  —  in- 
junctions have  been  denied  to  one  corporation  to  restrain  another 
corporation  from  doing  a  similar  business  under  a  similar  corporate 
name  subsequently  appropriated.'*^  In  Massachusetts  a  seeming 
indifference  to  justice  has  led  the  court  to  refuse  an  application  for 
an  injunction  to  restrain  the  organization,  under  a  general  law, 
of  a  corporation  having  a  name  which  infringes  that  of  an  exist- 
ing corporation, —  the  reasoning  of  the  court  being  too  trifling  to 
quote.^^  In  Wisconsin  a  mutual  benefit  society  cannot  assert,  in 
an  action  to  enjoin  another  society  with  a  somewhat  similar  name 
from  transacting  business  under  such  name,  that  the  franchises 
of  the  latter  had  been  forfeited  or  that  its  incorporation  was  illegal ; 
but  this  question  can  be  raised  only  in  a  proceeding  instituted 
for  that  purpose  by  the  State.^^ 

§  8201.  Distinction  in  this  Respect  Between  Corporations  Created 
by   Special   Charters   and   those   Formed   under   General   Laws. — 

With  respect  to  this  question  a  distinction  has  been  taken  between 
cases  where  corporators  voluntarily  assume  a  name  in  organizing 
a  corporation  under  a  general  law,  and  where  their  name  is  given 
to  them  by  the  legislature  in  a  special  act  of  incorporation.  In  the 
former  case,  it  is  conceded  that  they  assume  the  name  at  the 
peril  of  being  ousted  of  the  right  to  use  it  if  it  conflicts  with  the 
trade  name  of  a  preceding  body.  In  the  latter  case,  it  is  reasoned 
that  "  the  act  of  incorporation  has  fixed  the  name  Avhich  the  corpo- 
ration is  to  bear,  and  its  right  to  use  that  name  is  part  of  its 
franchise,  conferred  on  it  by  law,  which  can  no  more  be  annulled 
at  the  suit  of  private  persons  than  can  its  franchise  to  be  a  corpo- 
ration.'"^" This  supposed  distinction  is  without  foundation  in 
reason;  since  whether  the  co-adventurers  procure  themselves  to 

46  4  Thomp.  Corp.,  §  4538;  5  Id.,  v.  Merrill.  151  Mass.  558;  s.  o.  8  L.  R. 
§  6703,  A.   320.      Contra   in    England:      Hen- 

47  Boston  Rubber  Shoe  Co.  v.  Bos-  driks  v.  Montapu.  17  Ch.  Div.  (SoS; 
ton  Rubber  Co.,  149  Mass.  436;  In-  Tussaud  v.  Tussaud,  44  Ch.  Div.  678, 
dependent  Order  of  Foresters  v.  United  693. 

Order  of  Foresters,  94  Wis.  234;  s.  c.  49  Supreme  Court  v.  Supreme  Court, 

68  N.  W.  Rep.  1011;  5  Am.  &  Eng.  94  Wis.  2.34;  s.  c.  68  N.  W.  Rep.  1011; 

Corp.    Cas.    (N.    S.)    230.      The   view  5  Am.  &  Eng.  Corp.  Cas.  (N.  S.)  2.30. 

of  the  author  of  this  doctrine  is  un-  BO  Paulins      v.      Portuguese     Benef. 

tenable,  as  stated  in  1  Thomp.  Corp.,  Asso..  18  R.  I.  105,  167;  s.  c.  20  L.  R. 

§  296.  A.  272;  26  Atl,  Eep.  36. 

48  American  Order  of  Scottish  Clans 
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be  incorporated  bv  a  special  act  of  the  legislature,  or  by  articles 
of  iucorporatiou  imder  a  general  law,  they  choose  their  own  corpo- 
rate name;  and  neither  the  action  of  the  legislature  in  the  one 
case,  nor  that  of  a  ministerial  officer  like  the  Secretary  of  State  in 
the  other,  can  be  regarded  as  an  adjudication  of  their  right  to  use 
it  to  the  prejudice  of  a  previously  existing  body,  corporate  or  un- 
incorporate,  who  have  never  been  heard  on  the  question.  And  the 
proposition  to  remit  the  body,  whose  rights  are  thus  infringed,  to 
the  discretion  of  the  Attorney-General  of  the  State,  who  may  or 
may  not  see  fit  to  bring  an  action  to  oust  the  infringing  corporation 
from  the  use  of  the  infringing  name,  involves  a  strange  ignorance 
or  perversion  of  justice.  This  supposed  distinction  is  more  fre- 
quently neglected  than  attended  to  by  the  courts.  In  Massachu- 
setts, for  instance,  a  certificate  of  incorporation  granted  by  the 
Secretary  of  the  Commonwealth  to  a  corporation  organized  under 
a  general  statute,  is  deemed  to  be  conclusive,  as  against  a  pre- 
existing corporation  having  a  similar  name,  of  the  right  of  the 
junior  corporation  to  bear  the  name  under  which,  however  in- 
advertently, the  Secretary  of  the  Commonwealth  has  allowed  it 
to  become  incorporated;  and  a  petition  for  leave  to  file  an  informa- 
tion in  the  nature  of  a  quo  warranto  to  oust  it  of  its  name  was 
refused.^^  A  decision  proceeding  in  a  greater  carelessness  of 
justice  can  scarcely  be  found  within  the  lids  of  a  law-book. 

§  8202.  Names  Descriptive  of  Places  or  Employments  not  En- 
joined.—  It  is  a  principle  in  the  law  of  trade-marls  that  "  no  one 
can  apply  the  name  of  a  district  of  country  to  a  well-known  article 
of  commerce,  and  obtain  thereby  such  an  exclusive  right  to  the 
application  as  to  prevent  others  inhabiting  the  district,  or  dealing  in 
similar  articles  coming  from  the  district,  from  truthfully  using  the 
same  designation."^^  On  this  principle,  an  injunction  was  denied 
by  the  Supreme  Court  of  Illinois  at  the  suit  of  a  corporation 
chartered  as  "  The  Elgin  Butter  Companv  ",  to  retrain  another 
corporation  doing  the  same  business  at  the  same  place,  known  as 

Bi  Boston    Shoe   &c.    Co.    v.    Boston  Chemical  Co.  v.  Meypr.  130  TJ.  S.  540; 

Fi^l)ber  Co.,  J.-i9  Mass.  436.  Goodyear  Co.  t.  Goodyear  Rubber  Co.. 

52  Canal  Co.  v.  Clark.  13  Wall.  (U.  128    U.    S.    mS;    Rnniford    Chemical 

S!.)  .311,  327.     To  the  same  effect,  see  Works   v.    Muth.   3-5  Fed.    Rep.   .'^24; 

Cnndee  v.  Deere.  54  111.  4.39;  Bolander  Koehler  v.  Sanders.  122  N.  Y.  6.5.     See 

V.  Peterson.  186  111.  21.5;  Glendon  Iron  also  York  Card  &c.  Co.  v.  Y'ork  Wall 

Co.  V.  Uhler,  7.5  Pa.  St.  467;  I^ugh-  Paper  Co.,  15  Pa.  Co,  Ct.  554- 
man's  Appeal,   128  Pa.  St.  1;  Brown 
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"  The  Elgin  Creamery  Company,"  from  continuing  its  business 
under  its  corporate  name.  The  court  proceeded  on  two  grounds: 
1.  That,  in  the  absence  of  a  fraudulent  intent  on  the  part  of  the 
defendant  company  to  appropriate  the  name  of  the  plaintiff  com- 
pany, there  was  not  a  sufficient  similarity  between  the  two  names 
to  warrant  a  court  of  equity  in  restraining  the  defendant  from  using 
its  corporate  name;  and,  2.  That  the  plaintiff  could  not,  by  appropri- 
ating the  geographical  name  "  Elgin,"  and  the  generic  names 
"  creamery  "  and  "  butter  "  upon  its  labels,  make  it  unlawful  for 
any  body  of  persons  to  engage  in  the  same  business  at  the  same 
place,  using  the  name  of  the  place  and  the  name  of  the  subject  of 
their  manufacture  in  their  corporate  name.  The  court  also  rea- 
soned that,  in  the  absence  of  fraud,  a  corporation  has  the  same  right 
to  use  its  corporate  name  in  its  business  that  an  individual  has,^^ — 
a  proposition  which  is  more  doubtful.  'On  the  same  ground,  a 
foreign  corporation  named  "  The  Employers'  Liability  Assurance 
Corporation,  Limited,"  was  not  entitled  to  the  exclusive  use  of  the 
words  "  Employers'  Liability  "  in  its  corporate  name,  as  against  an 
American  company  named  "  The  Employers'  Liability  Insurance 
Company,"  although  confusion  might  result  from  the  use  of  the 
expression  "  Employers'  Liability  "  in  the  name  of  an  American 
company:  the  words  being  descriptive  of  a  well-knowm  business.^^ 

53  Elgin  Butter  Co.  v.  Elgin  Cream-  building  and  loan  associations  to  desig- 

ery  Co.,   155  111.  127;  s.  c.  40  N.   B.  nate  corporations  of  a  different  class, 

Rep.  616.  does  not  apply  to  corporations  organ- 

64  Employers'     Liability     Assurance  ized  in   1887, —  see  York   Park   Build. 

Corp.    V.   Employers'    Liability    Insur-  Asso.    v.    Barnes,   39  Neb.   S34;   s.   c. 

ance  Co.,   61   Hun   (N.  Y.)   552;   s.   c.  58  N.  "W.  Rep.  440.    Granting  a  change 

41  N.  Y.  St.  Rep.  390;  10  N.  Y.  Supp.  of  name,  but  requiring  alteration  so  as 

845.      That    the    prohibition    in    Neb.  to  show  change  of  sphere  of  operations; 

Sess.    Laws    1891,    chap.    14,    against  Re  Indian  Mechanical   Gold  Extract- 

the  use  of  distinctive  terms  relating  to  ing  Co.,  (1891)  3  Ch.  538. 
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§  8206.  What  is  a  Corporation  De  Jure?  —  A  corporation  de  jure 
is  said  to  be  one  av1io.-o  right  to  exercise  a  corporate  function  would 
prove  invulnerable  if  assailed  by  the  State  in  quo  warranto 
proceedings.^  An  intended  corporation  cannot  become  such  de  jure 
where  an  essential  step  required  by  statute  to  be  taken  as  a  pre- 
requisite to  incorporation  is  omitted  entirely, —  as  a  failure  to  file 
articles  of  incorporation,^  or  filing  them  in  the  vn^ong  county." 

§  8207.  What  Consntutes  a  Corporation  De  Facto. —  The  defini- 
tion given  by  Selden,  J.,  of  a  corporation  de  facto  in  a  recent 
case  was  this:  "  1.  The  existence  of  a  charter  or  some  law  under 
which  a  corporation,  with  the  powers  assumed,  might  lawfully  be 
created;  and,  2.  A  v.^er  by  the  party  to  the  suit  of  the  rights 
claimed  to  be  conferred  by  such  charter  or  law."*     It  is  perceived 

1  Capps  V.  Ilastincs  Prospecting  Co.,  3  Martin  v.  Deetz,  102  Cal.  -55;  s.  c. 
40  Neb.   470;   s.   c.  24  L.   R.   A.  259;     36  Pac.  Rep.  .368. 

28  N.  W.  Rep.  956.  4  Methodist  &c.   Church   v.   Pickett, 

2  Capps  V.  Hastings  Prospecting  Co.,  10  N.  Y.  482.  485;  criticised  in  Finne- 
40  Neb.  470;  s.  c.  24  L.  R.  A.  259;  58  gan  v.  Noerenberg.  52  Minn.  2.39.  2i3; 
N.  W.  Rep.  956.  s.  c.  18  L.  R.  A.  778;  53  N.  W.  Rep. 
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that,  under  this  statement  of  doctrine,  if  a  collection  of  men  assume 
merely  to  use  corporate  powers,  which  they  might  have  acquired 
by  complying  Avith  the  law, —  that  is,  assume  merely  to  call  them- 
selves a  corporation  and  to  act  as  such, —  this  makes  them  such  as 
to  all  persons  save  the  State.  It  has  been  pointed  out  that  tliis 
statement  is  defective  in  that  it  leaves  out  of  view^  any  attempt  to 
organize  a  corporation  under  a  charter  or  an  enabling  statute.^ 
We  must,  then,  refonn  the  above  definition  so  as  to  say  that  a 
corporation  de  facto  exists  when  there  is:  1.  A  charter  or  statute 
under  which  a  corporation  with  the  powers  assumed  might  have 
been  organized.*^  2.  A  bona  fide  attempt  to  organize  a  corporation 
under  such  charter  or  statute.  3.  An  actual  user  of  the  corpo- 
rate powers,  or  some  of  them,  which  might  have  been  rightfully 
used  by  such  an  organization.''^  Such  being  the  proper  conception 
of  a  corporation  de  facto,  it  follows  that  a  substantial  compliance 


1150.  Compare  East  Norway  &c. 
Church  V.  Froislie.  37  Minn.  447, 
^here  the  New  York  definition  is  seem- 
ingly adopted;  and  also  in  Re  Gibb's 
Estate,  157  Pa.  St.  59;  s.  c.  22  L^ 
R.  A.  276;  27  Atl.  Rep.  .383. 

5  Finnegan    v.     Noerenberg,     supra. 
It  has  been  held  that  if  there  has  been 
no  attempt  to  organize,  under  some  law 
before  the  parties  assume  to  act  as  a 
corporation,  the  concern  is  not  even  a 
4e  facto  corporation,  but  a  sham  and 
fraud,   and  all  connected  with  it  will 
be  held  liable  as  copartners,   and  not 
as  members  of  a  corporation:     Brad- 
lev  Fertilizer  Co.  v.  South  Pub.  Co., 
4  Misc.  (N.  Y.)  172;  s.  c.  53  N.  Y.  St. 
Rep.   214;  23  N.   Y   Supp.   67.j:   revg. 
1  Misc.  (N.  Y.)  512;  49  N.  Y.  St.  Rep. 
924;    21    N.    Y.  Supp.    472.      On    the 
contrary,  the  doctrine  that  mere  user 
of  corporate  powers  makes  the  usurp- 
ing body  a  corporation  dc  facto,  was 
thus  expressed  by   Mr.   U.   S.   Circuit 
Judge  Taft:     "  When  persons  assume 
to  act  as  a  body,   and  are  permitted 
by  the  acquiescence  of  the  public  and 
tiie  State  so  to  act,   as  if  they  were 
legally   a   particular   kind   of   corpora- 
tion,   for   the    organization,    existence, 
and  continuance  of  which  there  is  ex- 
press recognition  by  general  law,  such 
body   of   persons   is   a   corporation   de 
facto,  although  the  particular  persons 
thus  exercising  the  franchise  of  being 
a  corporation  may  have  been  ineligible 
and  incapacitated  by  law  to  do  so." 
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Continental  Trust  Co.  v.  Toledo  &c. 
R.  Co..  82  Fed.  Rep.  642,  650.  This 
inaccurate  definition  was  not  called 
for,  because  the  parties  making  the 
objection  were  estopped  from  making 
it,  by  reason  of  having  dealt  with  the 
corporation  as  such:  See  1  Thomp. 
Corp..  §  518;  6  Id.,  §§  7&47,  7658. 

6  That  there  can  be  no  de  facto 
corporation  in  the  absence  of  a  statute 
authorizing  the  organization  of  a  de 
jure  corporation. —  see  Guthrie  v.  Ter- 
ritory, 1  Okla.  188;  s.  c.  21  L.  R.  A. 
841;  39  Am.  &  Rng.  Corp.  Cas.  .344; 
31  Pac.  Rep.  190;  Duke  v.  Taylor, 
37  Fla.  64;  s.  c.  31  L.  R.  A.  484;  19 
South.  Rep.  172;  3  Am.  &  Eng.  Corp. 
Cas.  (N.  S.)  261:  Hanstein  v.  .Tohn- 
son,  112  N.  C.  2.53;  s.  c.  17  S.  E.  Rep. 
I.5.5.  Compare  Bain  v.  Clinton  Loan 
Asso..  112  N.  C.  248:  s.  c.  17  S.  E. 
Rep.  154.  That  no  coiporation  (/,"  f'lcto 
can  be  created  by  an  attempted  con- 
solidation where  there  is  no  law  per- 
mitting a  consolidation, —  see  American 
Loan  &c.  Co.  v.  Minnesota  tfcc.  R. 
Co.,  157  111.  641;  s.  c.  42  N.  E.  Rep. 
153.  For  the  same  doctrine  applied 
to  a  public  office,  see  Norton  v.  Shelby 
County.  118  U.  S-.  425. 

7  This  definition,  in  the  author's 
language,  is,  in  substance,  the  defini- 
tion given  in  Finnegan  v.  Noerenbertr, 
supra;  and  in  Re  Gibbs's  Estate.  157 
Pa.  St.  59;  s.  c.  22  L.  R.  A.  276;  S3 
W.  N.  C.  (Pa.)  120:  24  Pitts.  L.  J. 
(N.  S.)  135;  27  Atl.  Rep.  383. 
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With  the  law  in  effecting  a  corporate  organization,  is  not  necessary 
to  constitute  the  body  and  corporation  dc  facto,  because  that  makes 
i»t  a  corporation  dc  jiD'C."^ 

8  8208.  What  Constitutes  a  Sufficient  Attempt  to  Organize  and 
a  SufTicient  User  to  make  a  Corporation  Be  Facto. —  Taking  subscrip- 
tions to  and  issuing  stock,  electing  managers  and  directors,  adopting 
by-laws,  buying  a  lot,  and  constructing  and  leasing  a  building  upon 
it,  have  been  held  to  constitute  a  sufficient  user  to  constitute  a 
de  facto  corporation  which  will  prevent  liability  of  the  members 
as  partners  under  a  statute  authorizing  the  formation  of  corporations 
for  such  business.^  So,  for  the  purpose  of  having  a  standing  in 
court  and  of  being  able  to  maintain  an  action,  a  corporation  de  facto 
is  formed  by  the  meeting  of  the  corporators  named  in  a  statute 
creating  a  corporation  in  pracsenti,  on  a  day  of  which  notice  has 
actually  been  given,  for  subscription  to  the  capital  stock,  their 
verbal  agreement  to  take  a  certain  number  of  shares  each,  and  the 
giving  of  their  checks  as  a  first  pa^^nent  on  account  of  such  sub- 
scriptions, with  a  meeting  duly  called  and  held  for  the  election  of 
directors,  and  annual  and  other  meetings  of  stockholders  and  di- 
rectors; although  the  checks  are  not  used  because  no  works  are 
undertaken,  and  are  returned  to  the  directors,  but  the  expense  of 
procuring  the  charter  and  of  organization  and  proceedings  has  been 
assessed  upon  and  borne  by  the  stockholders  equally,  and  no  in- 
debtedness remains  unpaid. ^*^ 

§  8209.  What  Attempts  at  Organization  and  User  do  not  Create 
a  Corporation  De  Facto. —  It  has  been  held  by  the  Supreme  Court 
of  Florida  tliat  an  attempted  organization  of  a  corporation  under 
the  statute  law  of  Tennessee,  which  organization  was  completed,  or 
attempted  to  be  completed  in  Florida,  which  organization  thereafter 
did  business  in  Florida  as  a  corporation,  but  which  did  not  attempt 
to  organize  under  the  law  of  Florida, —  was  not  even  a  corporation 
dc  facto,  but  its  members  were  liable  as  partners  on  a  note  signed 
by  its  corporate  name."     Where  the  articles  of  incorporation  state 

SFinpegan  v.  Xneronborfr.  .'2  Minn.  3.   En.   Ill:   s.   c.   27  Atl.   Rep.   1015; 

2R9-  s    c.  18  L.  R.  A.  778;  5.3  N.  W.  44  Am.  &  Eng.  Corp.  Cas.  13. 

Rfp   11.50  11  Duke  v.  Taylor.  37  Fla.  G4:  s.  c. 

f»  Finnegan  v.  Xoerenhere.  .52  Minn.  31  L.  R.  A.  484;  3  Am.  &  Eng.  Corp. 

239:  s.  c.  18  L.  R.  A.  778:  .53  N.  W.  Cas.  (X.  S.)  261:  19  South.  Rep.  1<2: 

Rep    11.50  quoting:  Tavlor  v.   Branham,   35  Fla. 

10  Union  Water  Co.  v.  Kean,  52  N.  297;  s.  c.  17  South.  Rep.  552. 
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one  county  to  be  the  principal  place  of  business  of  the  proposed  cor- 
poration, and,  instead  of  being  filed  in  that  county,  as  required  by  the 
statute,  the  articles  are  filed  in  another  county,  the  corporation 
does  not  become  a  corporation  de  jure;  and  if,  after  such  an  attempt 
at  incorporation,  the  directors  named  in  the  articles  never  meet, 
and  no  stock  is  ever  issued,  no  by-laws  established,  no  corporate 
seal  adopted,  no  coriDorate  meeting  held,  and  no  directors  subse- 
quently elected, —  the  pretended  corporation  is  not  even  a  corpora- 
tion de  facto,  but  its  existence  may  be  questioned  in  a  private 
action.^^ 

§  8210.  Conditions  Precedent  to  Corporate  Existence  where  Cor- 
porations are  Created  under  General  Enabling  Statutes. —  "  It  is  es- 
sential to  the  creation  of  a  corporation  under  an  enabling  statute, 
that  all  material  provisions  should  be  substantially  followed;  and, 
exemption  from  personal  liability  being  one  of  the  chief  character- 
istics distinguishing  corporations  from  partnerships  and  unincorpo- 
rated joint  stock  companies,  it  follows  that  those  who  transact 
business  upon  the  strength  of  an  organization  which  is  materially 
defective,  are  individually  liable,  as  partners,  to  those  with  whom 
they  have  dealt.  What  provisions  are  material  must  be  gathered 
from  the  relation  of  each  to  the  purpose  and  scope  of  the  act;  and 
when,  therefore,  successive  steps  are  prescribed  for  the  creation 
of  corporations,  these  must  obviously  be  regarded  as  imperative. 
Enabling  statutes,  on  the  principle  of  cxpressio  unius  est  cxcJusio 
alterms,  impliedly  prohibit  any  other  mode  of  doing  the  act  which 
they  authorize;  they  must  be  strictly  construed.  Hence,  it  has 
been  uniformly  held  that  requirements  in  respect  of  filing  charters 
are  imperative. "^^  This  statement  of  doctrine  epitomizes  the  law 
of  the  subject,  but  with  the  qualification  that  all  courts  are  not 
agreed  that  an  exact  fulfillment  of  the  requirements  of  the  statute 
with  regard  to  filing  the  articles  is  imperative:  a  substantial  compli- 
ance will  be  sufficient  unless  the  State  challenges  the  riglitfulne^s 
of  the  existence  of  the  corporation.^^  But,  under  all  sound 
theories,  a  substantial  compliance  is  necessary.     For  example,  if 

12  Martin  v.  Deotz,  102- Cal.  55;  s.  c.  tice  Stfrrett;  citing  Cliildi?  v.   Smith, 
36  Pac.  Rep.  3fi8.  55  Barb.  (N.  Y.)  45;  Smith  v.  Warden, 

13  Guckert  v.  Hacke.  1.50  Pa.  St.  .303,  86  Mo.  382;  Abbott  v.   Smelting  Co., 
.306:   s.   c.  34  W.   N    C.   (Pa.)   41:  44.  4  Neb.  416. 

P'tts.  L.  .T.  (N.  S.)  269:  2S  Atl.  Rep.        14  1  Thomp.  Corp.,  §  507,  Ct  seq, 
249;  opinion  of  the  Court  by  Mr.  Jus- 
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the  preliminarv  agreement  for  the  formation  of  a  corporation  under 
the  statute  of  West  Virginia/^  is  not  acknoickdged  before  the  issue 
of  the  certificate  of  incorporation,  the  company  does  not  obtain 
corporate  existence  as  to  those  who  subscribe  for  stock  by  such 
preliminary  agreement,  and  such  subscription  is  not  binding  on 
them.^^  Moreover,  a  fundamental  variance  between  the  certifi- 
cate of  incorporation  and  such  preliminary  agreement  will  relieve 
from  his  liability  as  a  stockholder  one  who  subscribed  for  shares 
upon  the  faith  of  this  preliminary  agreement. ^^  On  the  same 
principle,  a  failure  to  record  the  certificate  of  incorporation  "  in  the 
office  for  the  recording  of  deeds  in  and  for  the  county  where  the 
chief  operations  are  carried  on,"  in  compliance  ^vith  a  statute  of 
Pennsylvania,'®  will  render  the  incorporators  liable  to  persons  who 
deal  with  them  without  knowledge  of  the  attempted  incorpora- 
tion.^» 


10  W.  Va.  Code,  chap.  54,  §  6. 

16  Greenbrier  Industrial  Expo.  v. 
Rodes,  37  W.  Va.  7.H8:  s.  c.  7  Am. 
R.  &  Corp.  Rep.  653;  17  S.  E.  Rep. 
305. 

17  Greenbrier  Industrial  Expo.  v. 
Rodes,  supra. 

18  Pa.  Act  of  Apr.  29,  1874;  P.  L. 
77. 

19  Guckert  v.  Hacke,  159  Pa.  St. 
303:  9.  c.  34  W.  N.  O.  (Pa.)  41;  24 
Pitts.  L.  J.  (N.  S.)  269;  28  Atl.  Rep. 
240.  That  a  statute  providing  that 
persons  named  and  all  others  who  may 
be  associated  with  them  "  shall  be  and 
are  hereby  constituted  and  declared  to 
be  a  body  politic  and  corporate  "  cre- 
ates a  corporation  in  praesenti  com- 
posed of  the  persons  named;  and  pro- 
visions for  subscribing  to  the  capital 
stock,  and  payments  thereon,  are  not 
conditions  precedent  to  corporate  exist- 
ence: Union  Water  Co.  v.  Kean.  52 
N.  J.  Eq.  Ill;  s.  c.  44  Am.  &  Eng. 
Corp.  Cas.  13;  s.  c.  27  Atl.  Rep.  1015. 
TTiat  a  company  operating  a  road 
built  of  stone  and  gravel,  under  Mich. 
Acts  1867,  No.  47,  amending  Mich. 
Act  1851,  No.  155,  providing  for  the 
formation  of  companies  to  construct 
plank  roads,  by  giving  companies  con- 
structing stone  and  gravel  roads  the 
same  privileges  and  franchises  as  a 
plank-road  company,  comes  within  the 
exception  to  Mich.  Const,  art.  15,  §  10, 
providing  that  no  corporation  except 
for  municipal  purposes  or  for  the  con- 


struction of  railroads,  plank  roads,  and 
canals,  shall  be  created  for  a  longer 
period  than  thirty  years:  Canal  Street 
Gravel-Road  Co.  v.  Paas,  95  Mich. 
372;  s.  c.  54  N.  W.  Rep.  907.  That 
a  joint  .stock  company  does  not  become 
a  corporation  ipso  facto  on  its  organi- 
zation, under  N.  C.  Const,  art.  8,  §§  1, 
3,  providing  that  corporations  may  be 
formed  under  general  laws,  but  shall 
not  be  created  by  special  act,  and  that 
the  term  "  corporation  "  shall  be  con- 
strued to  include  all  associations  and 
joint  stock  companies  having  any  of 
the  powers  and  privileges  of  corpora- 
tions not  possessed  by  individuals  or 
partnerships:  Hanstein  v.  Johnson, 
112  N.  O.  253;  s.  c.  17  S.  E.  Rep.  155. 
That  a  gas  company  organized  under 
a  statute  providing  that  it  shall  have 
three  years  to  organize  and  commence 
the  transaction  of  its  business,  and 
that  it  shall  furnish  gas  within  three 
years  at  ^2  per  thousand  feet,  passed 
when  the  price  of  gas  is  .$3  per  thou- 
sand feet,  which  does  nothing  for  ten 
years  and  until  the  price  of  gas  is 
fixed  at  .$1.50  per  thousand  feet,  can- 
not exercise  corporate  powers;  since 
the  provision  of  the  New  York  statute, 
that  if  a  company  does  not  organize 
and  commence  the  transaction  of  its 
business  within  one  year  from  its  in- 
corporation its  corporate  powers  shall 
cease,  is  »e}f -executing :  People  v. 
Equity  Gas  Works  Constr.  Co.,  3  Mi  so. 
(N.  Y'.)  333;  s.  c.  52  N.  Y.  St.  Rep. 
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S  8211.  Failure  to  Comply  with  Provisions  as  to  Creation  of  a 
Capital  Stock  and  Distribution  of  Shares. —  In  Ohio,  where  the 
State  is  a  party  to  the  controversy,  and  the  question  relates  to  the 
existence  de  jure  of  a  corporation,  it  is  not  sufficient,  in  pleading 
that  a  certain  corporation  has  been  organized,  merely  to  allege  that 
"  articles  of  incorporation  have  been  made  and  filed  and  recorded 
in  the  office  of  the  Secretary  of  State;"  since  "  articles  of  incorpo- 
ration do  not  make  an  incorporated  company  —  they  are  simply 
authority  to  do  so."  Such  a  pleading  is  defective  in  not  averring 
that  officers  or  directors  have  been  chosen,  that  any  of  the  stock 
has  been  subscribed,  or  that  any  organization  whatever  has  been 
perfected.^  The  failure  of  those  Avho  pretend  to  organize  an 
insurance  company,  to  create  the  capital  stock  required  by  the  gov- 


317;    23   N.    Y.    Supp.    124.    That    an 
attempt   to  organize   a    corporation   is 
ineffectual    when    the    call    thereof    is 
signed  only  by  corporators  who  have 
signed  a  previous  call  under  which  an 
organization  has  been  had,—  especially 
where   a    majority   of  the   corporators 
named  in  the  statute  creating  the  cor- 
poration do  not  attend  at  the  time  and 
place  fixed  for  opening  the  books  as  re- 
quired bv  statute:    Union  Water  Co.  v. 
Kean,  52  N.  .T.  Eq.  Ill:  s.  c.  27  Atl. 
Rep.  1015;  44  Am.  &  Eug.  Corp.  Cas. 
13.    Necessity  of  filing  a  certificate  of 
incorporation  in  the  county  recorder's 
office  under  Illinois  statute,  as  a  con- 
dition   precedent    to    assuming    corpo- 
rated  powers:    Loverin  v.  McLaughlin, 
46  111.  App.  373.    That  the  failure  to 
record    the    articles   under   the    Penn- 
sylvania Act   of  1874.   does  not  leav« 
tiie  stockholders  liable  as  partners  to 
one    who    has    dealt    with    them    as    a 
corporation  and   has  not   been   misled 
thereby,    since    the    corporation    exists 
de  facto  when  the  articles  have  been 
approved  by  the  Governor  and  letters 
patent  have  been  issued,— see  Pierce 
v.    Hacke,     1    Pa.     Dist.    Rep.     517; 
s.     c.    23     Fitts.     L.     J.     (N.     S.)     8. 
The  omission,  from  the  copies  of  the 
articles  of  association  of  a  corporation 
sent  by  the  Secretary  of  State  to  the 
recorder's  office  of  the   county   where 
the  corporation  is  located,  of  the  num- 
ber of  years  con.stituting  its  term  of 
existence,  does  not  render  its  members 
liable   as   partners,   when  the   original 
articles  and  the  copy  kept  in  the  corpo- 
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ration's  book  correctly  state  such  term: 
Rendall  v.  Jackson,  1  Pa.  Dist.   Rep. 
T2Ck     That  the  condition  in  the  Code 
of  Georgia,   §   1676,  requiring  ten  per 
cent  of  the  capital  to  be  paid  in  before 
the  corporation  commences  business  is 
still  in  force, —  see  Branch  v.  Augusta 
Glass  Works,  95  Ga.  573;  s.  c.  23  S. 
E.  Rep.  128.    That  a  failure  to  notify 
certain     subscribers,     whose    presence 
was  not  necessary  to  make  up  half  the 
capital  stock,  of  tlie  first  meeting  of  the 
corporation  as   required   V)y   a   statute, 
does  not  prevent  it  from   acquiring  a 
legal  existence, —  see  Nickum  v.  Burck- 
hardt.  30  Or.  464;  s.  c.  47  Pac.  Rep. 
788;  rehearing  denied  in  48  Pac.  Rep. 
474.     That   under  the  Virginia  Code, 
the  lodging  of  the  charter  granted  by 
the  court  in  the  office  of  the  Secretary 
of  State  creates  a  de  facto  corporation 
from  that  date.—  see  Martin  v.  South 
Salem  Land  Co..  94  Va.  28;  s.  c.  2  Ya. 
Law  Reg.  743;  26  S.  E.   Rep.  591;  6 
Am.   &.  Etiig.   Corp.  Cas.   (N.   S.)  312. 
That    a    call    upon   the   subscribers   to 
the  capital  for  a  balance  due  is  not  a 
tra)isa<'ting    of    business    within     the 
meaning  of  a  statute  prohibiting  cor- 
porations   from    transacting    business 
until  certain  things  have  been  done,— 
see  United  Growers  Co.  v.  Eisner,  22 
App.  Div.  1;  s.  c.  15  Nat.  Corp.  R^p. 
661;  47  N.  Y.  Supp.  906. 

2«'  State  V.  Lisu'-ance  Co.,  49  Oh^o 
St.  44€,  446;  s.  c.  28  Ohio  L.  .L  26:  21 
Ins.  L.  .T.  673;  20  Wash.  L.  Rep.  485; 
31  N.  E.  Rep.  658. 
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erning  statute,  and  to  cause  the  amount  to  be  paid  in  which  the 
statute  requires,  entitles  the  State  to  a  judgment  of  ouster  against 
them.^^     In  other  words,  a  provision  of  the  charter  of  a  corpora- 
tion, authorizing  it  to  do  business  if  a  certain  amount  of  its  capital 
stock  shall  be  subscribed  and  paid  in  within  a  specified  time,  makes 
such  subscription  and  payment  within  such  time  conditions  pre- 
cedent to  the  legal  organization  of  the  company;  and  a  failure  in 
this  particular  will  justify  a  proceeding  by  the  Attorney-General 
to  forfeit  the  company's  charter.^     The  principle  has  been  carried 
further.     In  a  contest  between  individuals,  it  has  been  held  that 
where  persons  attempt  to  organize  a  corporation,  but  go  no  further 
than  file  articles  of  incorporation  in  the  ofiice  of  the*  Secretary 
of  State,  and  then,  ^vithout  raising  the  capital  stock  which  the 
law  requires,  incur  debts  in  the  name  of  the  incorporation,  the 
persons  so  proceeding  are  answerable  for  such  debts  as  partners.  ^ 
The  decision  is  perfectly  sound,  and  it  is  not  necessary  to  recur  to 
the  question  whether  such  a  body  is  a  corporation  de  facto  or 
de  jure  to  vindicate  it;  nor  is  there  any  principle  of  estoppel  which 
will  cut  off  the  remedy  of  the  creditor  against  the  members  of 
such  a  body,  unless  he  has  given  credit  to  the  body  with  full  knowl- 
edge of  the  facts.      The  true  principle  is  that  the  State  grants  to 
the  individuals  who  compose  a  corporation  immunity  from  liability 
for  its  debts,  on  condition  that  they  create  and  fill  up  the  joint 
stock  or  joint  fund  prescribed  by  the  governing  statute.     If,  with.- 
out  doing  this,  and  without  letting  the  public  know  that  they  have 
done  it,  they  commence  doing  business  as  a  corporation,  and  in 
that  character  contract  debts,  they  are  clearly  answerable  for  the 
pavment  of  those  debts  on   either  of  two  theories, —  breach   of 
warrant  of  agency,  or  fraud :  they  have  professed  to  contract  debts 
as  the  agents  of  a  corporation  which  does  not  rightfully  exist,  and 
they  have  defrauded  the  creditor  into  giving  credit  to  the  non- 
existent body  by  representing  to  him  it  has  the  capital  stock  or 
fund  to  answer  for  its  debts,  which  the  law  requires  it  to  have; 
whereas,  through  their  %vrong,  no  such  capital  stock  or  fund  has 
been  raised.^    In  an  action  by  an  alleged  corporation  to  recover 

21  State  V.  Webb.  97  Ala.  Ill:  s.  c.  Falls  Road  Co.  v.  Benson.  8  Up.  Can. 
12  South.  Rep.  377.  <Q-  B.l  .W7. 

22  Dominion    Salvajre   &    W.    Co.    v.  23  Walton   v.    Oliver,   49  Kan.    107; 
AttornoT-Genpral.   21   Can.   S.    C.   72.  s.  c.  12_Rail.  &  Corp.  L.  .7.  9i;  30  Pac. 
See   nlso   Eastern    Arohipelapo   Co.    v.  Rep.  172.                                           _^ 
The  Queen,  2  El.  &  Bl.  856;  Niagara  24  gee    Hurt    v.    Salisbnry.    o.:>    Mo. 
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from  its  subscriber  to  its  shares  the  amount  of  his  subscription,  the 
same  having  been  made  after  articles  of  association  were  filed,  but 
prior  to  the  organization  of  the  company,  it  has  been  held  that 
there  can  be  no  recovery  because  there  is  no  corporation,  unless  the 
statutory  amount  is  subscribed  after  the  filing  of  the  articles  of  in- 
corporation. The  reasoning  of  tlie  court  is  that  conditional  sub- 
scriptions to  the  capital  stock  of  a  corporation,  made  before  the 
organization  thereof,  cannot  be-  counted  in  detennining  whether 
the  requisite  amount  of  stock  has  been  subscribed  to  authorize  the 
organization  of  the  corporation,  where  such  conditional  subscribers 
cannot  become  shareholders  until  after  its  organization,  because 
the  conditions  cannot  be  fulfilled  until  then.'^  A  better  view  would 
seem  to  be  that  an  inchoate  subscription  is  a  proposal  which  the 
corporation  can  accept  when  it  comes  into  existence,  so  as  to  make 
a  binding  contract. ^^  In  considering  whether  the  failure  to  fill  up 
a  capital  stock  has  left  the  corporation  without  a  legal  organization, 
reference  must  constantly  be  had  to  the  governing  statute.  In 
the  absence  of  any  requirement  in  the  charter  of  a  corporation,  or 
in  the  general  law,  that  a  joint  stock  shall  be  raised  before  the 
corporation  can  enter  upon  the  work  Avhich  it  was  created  to  per- 
form, it  can,  on  this  ground,  plead  its  non-existence  as  a  corporation 
when  sued  as  such  by  a  private  individual.^ 

§  8212.  Question  of  the  Rightfulness  of  the  Existence  of  a  De 
Facto  Corporation  not  Raised  in  a  Collateral  Proceeding. —  Kecent 
decisions  affirm  the  constantly  recurring  proposition  —  worth  much 
or  little  according  to  the  circumstances  under  which  it  is  applied 

810;  1  Thomp.  Corp.,  §§  239,  240,  417,  not  apply  to  a  safe  deposit  company 

419;  2  Id.,  §  2975.  organized  under   the  general   corpora- 

25  Fairview  &c.  R.  Co.  v.  Spillman,  tlon  law  "  to  keep  and  maintain  safe 
23  Or.  .587;  s.  c.  32  Pac.  R^p.  688.  deposit    vaults   and   safes    and    strong 

26  1  Thomp.  Corp.,  §  1170;  Green-  boxes  for  the  safe  keeping  of  valuable 
brier  Industrial  Expo.  v.  Rodes,  37  W.  articles  and  property  of  all  kinds:  Hull 
Ya.  738;  s.  c.  17  8.  E.  Rep.  305;  7  v.  Kelsey,  53  N.  .1.  L.  590;  s.c.  5  Bank. 
Am.  R.  &  Corp.  Rep.  053.  L.  J.  289;  22  ;\tl.  Rep.  342.     Construc- 

2T  McGintv  V.  Althol  Reservoir  Co.,  tion  of  New  York  statute  (N.  Y.  Laws 

1.55   Mass.   183;   ,s.   c.   29   N.   E.   Rep.  of  1850,  chap.  140,  §  2),  providing  that 

510.     The  New  Jersey  Act  relative  to  the  articles  of  association  of  a  railroad 

banking,  savings,  trust,  guaranty.,  safe  company    shall    not    be    filed    until    at 

deposit,    indemnity,    mortgage,    invest-  least  .?1,000  for  every  mile  proposed  to 

•ment   and   loan   and   Iniilding  corpora-  be  built  is  subscribed,  and  10  per  cent 

tions,  approved  .Tune  10,  1890,  (P.  L.  paid  thereon  in  good  faith:    Beattys  v. 

427)  requiring  them  to  hnve  a  capital  Solon,   04   Hun   (N.   Y.)    120;    s.    c.   45 

of  not  less  than  .?100,000  and  the  ap-  N.  Y.  St.  Rep.  899;  19  N.  Y.  Supp.  37; 

proval  of  the  bank  commissioners,  does  s.  c.  modified,  136  N.  Y.  662. 
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or  misapplied  —  that  if  a  corporation  has  a  de  facto  existence,  the 
question  whether  it  exists  lawfully  cannot  be  litigated  between 
private  parties,  or  between  a  private  party  and  the  corporation,  but 
can  only  be  raised  by  the  public  authority  in  the  manner  provided 
by  law.^  It  cannot,  for  example,  be  raised  by  parties  who  derive 
their  only  standing  in  court  to  make  the  objection  through  the 
assertion  that,  on  contracts  ^^^th  such  corporation,  they  have  re- 
covered and  hold  an  unsatisfied  judgment  against  it.^''  So,  the 
existence  of  a  plaintiff  as  a  corporation,  and  the  rightfulness  of  its 
exercise  of  a  corporate  franchise,  cannot  be  questioned  in  an  action 
to  enforce  a  penalty  imposed  by  statute  for  passing  a  tailgate 
without  paying  toll.^^  So,  a  transfer  of  property  by  or  to  a  corpo- 
ration (k  facto  is  valid  and  binding  as  against  all  parties  except 
the  State. ^^  Therefore,  if  a  person  who  derives  his  title  to  land 
from  the  deed  of  a  (k  facto  corporation,  brings  an  action  to  recover 
for  a  trespass  upon  the  same,  the  deed  cannot  be  called  in  question 
on  the  ground  that  the  corporation  did  not  rightfully  exist.^^  So, 
the  failure  of  a  railway  company  to  comply  with  a  requirement 
of  its  charter  that  it  must  be  registered  in  any  counties,  other 
than  that  of  its  principal  offices,  where  it  establishes  agencies, 
although  it  may  be  sufficient  to  subject  the  company  to  a  proceed- 
ing for  a  forfeiture,  is  not  ground  for  questioning  its  corporate 
existence,  in  a  collateral  proceeding,  after  registration  in  the 
county  of  its  principal  office.^  So,  a  body  exercising  corporate 
functions  cannot  set  up,  as  a  defense  to  a  proceeding  for  a  man- 

28  Smith   V.    Mayfield.    16.3   111.   447;  29  Andrews  v.  National  Fonndrr  &o. 

s.  c.  45  N.  E.  Rep.  1.57;  State  v.  Egg  Works,  77  Fed.  Rep.  774;  s.  c.  46  U. 

Harbor,  55  X.  J.  L.  245;  s.  c.  26  Atl.  S.  App.  619;  s.  c.  .36  L.  R.  A.  1.53;  23 

Rep.    89;    Singer    &c.    Stone    Go.    v.  C.  C.  A.  4.54;  denvins  rehearinjr  in  36 

Hutchison,   72   111.   App.  3r>6;   s.  c.  15  L.  R.  A.  1.39;  46  U.  S.  App.  281;  5  Am. 

Nat.    Corp.    Rep.   .593;    Re    New    Gas  &  Eng.  Corp.  Cas.  (N.  S.t  67;  22  C.  C. 

Light  Co..  (Exec.  Dept.)  1  Danph.  Co.  A.  110;  76  Fed.  Rep.  166;  Walton  v. 

Rep.   (Pa.)  22;  s.  c.  7  Pa.   Dist.   Rep.  Oliver,  49  Kan.  107;  s.  c.  12  Rail.  & 

151;  Taylor  r.  Portsmouth  &c.  Street  Corp.   L.  .T.  94;  30  Pae.  Rep.  172 

R.  Co.,  91  Me.  193;  s.  c.  39  Atl.  Rep.  30  Canal  Street  Gravel  Road  Co.   v. 

560  (that  a  private  person  cannot  claim  Paas,  95  Mich.  .372;  s.  c.  .54  N.  W.  Rr^n. 

charter    void    for    cnnstitutionfil    rea-  907.     So   also  Pontiac   &c.   Plankroad 

sons);   Hinchman   v.   Philadelphia   &c.  Co.  v.  Hilton,  69  Mich.  11.5. 

Turnp.    Road    Co.,    HV)    Pa.    St.    1.50;  31  Finch  v.  Ullmann,  105  Mo.  255:  s. 

s.  c.   34  W.   N.   C.   (Pa.)   129;  28  Atl.  c.  16  S.  W.  Rep.  86.3. 

Rep.  652:  Travaglini  v.  Societa   Itali-  32  Crenshaw  v.  Ullman,  113  Mo.  633; 

ane,  5  Pa.  Dist.  Rep.  441  fholdins  that  s.  c.  20  S.  W.  Rep.  1077. 

a    charter    cannot    be    attacked    by    a  33  Anderson   v.    Middle   &c.    R.   Co., 

private  party  on  the  ground  of  having  91  Tenn.  44;  s.  c.  17  S.  W.  Rep.  803. 
been  obtained  bv  fraiifJ);  Dnb.s  v.  Egil, 
167  111.  514;  s.  c.  47  N.  E.  Rep.  766. 
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damus  to  compel  it  to  reinstate  a  member  whom  it  has  expelled, 
that  it  is  not  a  corporation.^'*  As  the  State  alone  can  question  the 
rightfulness  of  the  existence  of  a  corporation  irregularly  organized, 
so  it  can  heal  the  iiTegularity  by  a  curative  act  of  legislation.  A 
special  act  of  the  legislature,  passed  within  the  purview  of  the 
Constitution,  recognizing  a  corporation  as  a  valid  existing  one,  and 
authorizing  it  to  exercise  corporate  rights,  cures  all  charter  defects 
in  its  original  certificate  of  organization.^^ 

§  8213.  Estoppel  to  Deny  Corporate  Existence. —  In  the  absence 
of  fraud,  or  of  a  misrepresentation,  expressed,  or  implied  from  a 
negative  concealment,  a  party  who  deals  with  a  body  assuming  to 
act  as  a  corporation,  by  contracting  with  it  as  such,  becomes 
estopped,  in  a  subsequent  action  on  the  contract,  from  denying  its 
corporate  existence.^®  But  the  rule  cannot  be  universal.  Persons 
who  profess  to  be  a  corporation,  profess  before  the  public  that  they 
have  filled  up  the  capital  stock  or  joint  fund,  which  the  law  allows 
them  to  substitute  for  their  personal  credit.  If,  vdthout  having 
done  this,  they  make  and  take  contracts  as  a  corporation,  the  other 
contracting  party  not  being  apprised  of  their  omission,  can  any 
fair-minded  man  say  that  they  have  not  cheated  him?  In  such 
a  case  they  ought  to  be,  and  according  to  the  best  opinion,  are 
liable  to  him  as  partners  or  joint  undertakers;  and  it  is  quite  im- 
material whether  their  liability  is  on  the  principle  of  fraud  or  of 
breach  of  warranty  of  agency. ^^  Without  such  knowledge,  or  the 
existence  of  some  circumstance  to  put  the  creditor  upon  inquiry, 
there  can  be  no  estoppel  against  him ;  and  it  has  been  held  that  the 
mere  fact  of  dealing  in  a  name  which  may  be  that  of  a  partner- 
ship or  of  a  corporation,  is  not  sufficient  to  put  him  on  inquiry, — 
such  as  the  name  of  Hughes  &  Ga^vthorp  Co.^^  Under  such  cir- 
cumstances, the  mere  acceptance  of  a  note  in  the  name  above  given 
by  one  who  has  performed  work  for  the  makers  does  not  create 
an  estoppel  against  him.^® 

§  8214.  Burden  of  Proof  on  Question  of  Corporation  or  no  Corpo- 
ration.—  This  depends  entirely  upon  the  nature  and  frame  of  the 

34  Meurer     v.      Detroit      Musicians'        36 1    Thomp.    Corp*,    §    518;    6    Id., 
Benev.  &c.  Asso.,  95  Mich.  451;  s.  c.     §§  7647,  7658. 

.54  N.  W.  Rpp.  954.  37  See  ante,  §  8210. 

35  Korh  V.  North  Ave.  R.  Co.,  75  38  Guckert  v.  Hacke,  159  Pa.  St.. 
ISfcl.  222;  s.  c.  15  L.  R.  A.  377;  23  Atl.    303. 

Rep.  463.  39  Guckert  v.  Hacke,  supra. 
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issues.  The  general  burden  is  upon  the  party  who  affirms  a  fact 
essential  to  his  recovery,  to  prove  it.  If,  therefore,  a  person 
brings  an  action  against  a  stockholder  in  an  insolvent  banking 
company  to  charge  him  as  a  partner,  it  is  necessarily  a  part  of  his 
case  to  show  that  the  defendant  was  a  member  of  a  partnership,  and 
not  of  a  corporation.  He  alleges  that,  and  the  burden  is  upon 
him  to  prove  it.^^  But  it  does  not  follow  from  this  that  there  is 
any  general  presumption  that  a  particular  body  is  or  is  not  in- 
corporated; or  that,  outside  of  the  rule  that  a  party  affirming  an 
issue  must  prove  it,  there  is  any  burden  of  proof  on  the  subject 
one  way  or  the  other. 

40  Haiistead  v.  Coleman,  14.3  Pa.  St.    276;  24  Pitti?.  L.  J.  (N.  S.)  135;  33  W. 
352;  s.  c.  13  L.  R.  A.  370;  Gihhs's  Es-    N.  0.  120;  27  Atl.  Rep.  383. 
tate,  157  Pa.  St.  59;  s.  c.  22  L.  R.  A. 
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CHAPTER    OOYII. 

CONSOLIDATION  OF  CORPORATIONS. 

Art.      I.  Power  to  Consolidate,  §§  8216-8228. 

II.  Consent  of  Stockholders  and  Creditors,  §§  8231-8236. 

III.  Effect  of  Consolidation,  §§  8238-8248. 

IV.  Other  Matters  Relating  to  Consolidation,  §§  8251-8257. 


Article  I.     Power  to  Consolidate. 


Section 

8216.  Power   to   consolidate   must   be 

conferred  by  the  State. 

8217.  Must  be  conferred  upon  all  the 

constituent   corporations. 

8218.  State    has    the    right    to    deter- 

mine the  terms  and  conditions 
of  consolidation. 

8219.  State   may   withdraw   power   to 

consolidate    before    consolida- 
tion effected. 

8220.  Statutes  under  which  the  power 

to  consolidate  is  held  to  exist. 

8221.  Statutes    which    do    not    confer 

the  power  to  consolidate. 

8222.  Statutory    restraints    upon    con- 

solidation. 


Section 

8223.  One  corporation  not  allowed  to 

own   and  wreck   another. 

8224.  Power    to    consolidate    by    one 

company  buying  up  the  shares 
of  the  other. 

8225.  Consolidation    of    parallel    and 

competing  railway  lines. 

8226.  What  are  parallel   and   compet- 

ing lines. 

8227.  Consolidation       of       connecting 

railway   companies. 

8228.  Consolidation  of  connecting  rail- 

way   companies    of    adjoining 
States. 


§  8216.  Pow'er  to  Consolidate  must  be  Conferred  by  the  State. — 
At  the  outset,  it  must  be  borne  in  mind  that  the  power  to  consoli- 
date does  not  exist  unless  conferred  by  the  State.  ^ 

1 1  Thomp.  Corp.,  §  315;  Greenville  can  Loan  &c.  Co.  v.  Minnesota  &c.  R. 

Compress  &c.   Co.   v.   Planters'    Com-  Co.,    157   111.   641,   651;    Kavanagh    v. 

press  &c.  Co.,   70  Miss.  669;  s.  c.  35  Omaha  Life  Asso.,  84  Fed.  Rep.  295; 

Am.  St.  Rep.  681;  13  South.  Rep.  879;  Louisville  &c.  R.  Co.  v.  Kentucky,  161 

Lauman  v.  Lebanon  Valley  R.  Co..  30  U.    S.    677;    s.    c.    40    L.    ed.    849;    16 

Pa.  St.  42;  s.  c.  72  Am.  Doc.  685,  and  Sup.   Ct.   Rep.   14;   aff'g  s.   c.   97  Ky. 

note.     See  extended  note  to  McMahon  675;  31  S.  W.  Rep.  476. 
v.  Morrison,  79  Am.  Dec.  420;  Ameri- 
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§  8217.  Must  be  Conferred  upon  all  the  Constituent  Corporaiions. — 
Moreover,  in  order  to  a  valid  consolidation,  the  power  so  to  con- 
solidate must  have  been  conferred  npon  each  of  the  constituent 
corporations  by  the  State  under  whose  hiws  it  exists.'  For  ex- 
ample, a  provision  in  a  charter  of  a  railroad  company,  empowering 
it  to  consolidate  with  '"  any  other  railroad  company,"  does  not 
empower  it  to  consolidate  with  a  company  whose  charter  contains 
no  such  provision.^  Nor  does  such  a  provision  authorize  a  com- 
pany formed  by  its  consolidation  with  other  railroad  companies  to 
consolidate  with  still  another  company,  although  the  act  author- 
izing their  consolidation  provides  that  all  the  rights,  privileges,  and 
franchises  granted  in  the  charter  of  any  of  the  companies,  shall 
inure  to  the  consolidated  company."* 

^  8218.  State  has  the  Right  to  Determine  the  Terms  and  Con- 
ditions of  Consolidation. —  rudoubtt-dly,  the  granting  (»r  (.-orpurato 
I'runchi.xfs  by  tin-  State  to  individual,  is  a  benefaction  which  the 
State  may  accord  or  withhold  at  it.<^  mere  |)leasure.  As  it  may 
withhold  it  entirely,  it  may  annex  such  terms  and  conditions  to  it 
as  it  may  see  fit.^  This  principle  extends  to  the  consolidations  of 
corporations.  Xo  power  to  consolidate  exists  unless  it  has  been 
conferred  by  the  State.  As  the  State  may  withhold  the  privilege 
entirely,  it  may  annex  such  terms  and  conditions  to  it  as  it  may  .see 
fit;  and  if  the  constituent  companies,  or  any  of  them,  find  such 
terms  and  conditions  too  onerous  for  them  to  accept,  they  cannot 
consolidate  at  all.  ^Moreover,  it  must  be  kept  in  mind  that  the 
power  to  consolidate  must  have  been  conferred  upon  each  of  the 
constituent  corporations.  It  must  follow  that  if  the  terms  and 
conditions  which  the  State  has  annexed  to  the  privilege  of  consoli- 
dation by  any  one  of  the  constituent  companies  are  too  onerous  to 

2J?t.    I.ouis    &c.    R.    Co.    V.    Terre  T'.    S.   .'04.   .">00;   Panl   v.    Virpinia.   8 

Haute    R.    Co..     14.'i    U.    S.    31>.3.   A(^\  Wall.  (T.  S.)  1G.S.  181:  Railroad  Co.  v. 

Louisville  &c.  R.  Co.  v.  Kentucky.  101  Maryland.  21  Wall.  (U.  S.)  456.  472: 

U.    S.    677:    P.    c.    40    L.  ed.  84f):   IG  I.^uisville  &c.  R.  Co.  v.  Kentucky.  161 

Sup.  Ct.  Rep.  714;  arg  s.  c.  97  Ky.  V.  S.  677,  702-703:  s.  c.  40  L.  ed.  849: 

67,5:  .31  S.  W.  Rep.  476.  16  Sup.  Ct.  Rep.  714;  aff'g  s.  c.  97  Ky. 

3  Morrill  v.  Smith  County.  89  Tex.  -Vi;  31  &  W.  Rep.  476.  See  also. 
,^>29:  s  c.  36  S.  W.  Rep.  56;  rev'g-s.  c.  in  general  affirmation  of  this  principle, 
33  S.  W.  Rep.  Sr>8.  Bank  of  Augusta  v.  Darle.  13  Pr-t.  (U. 

4  Morrill  v.  Smith  County,  R9  Tex.  S.)  519;  Lnfavette  Ins.  Co.  v.  Fronnh. 
,'i?9:  s.  c.  .36  S.  W.  Rep.  56;  rev'g  1«  How.  (T*.  S.)  404:  Ducat  v.  Chicago. 
a3  S    W.  Rep    899.  10    Wall.    (T.    S.t     -lO;    CnlJfornra    v. 

5  Home  Ins.  Co.  v.  New  York,   134  Pacific  R.  Co.,  127  U.  S.  1.  40. 
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be  accepted,  that  will  block  the  consolidation  entirely.  It  follows 
that  if  several  corporations,  created  under  the  laws  of  several  dif- 
ferent States,  seek  to  consolidate,  and  the  legislature  of  one  of 
those  States  imposes  an  onerous  condition  upon  the  corporation 
created  under  the  laws  of  that  State,  precedent  to  such  consolida- 
tioji^ —  g^ich  as  the  payment  of  a  so-called  "  consoHdation  tax,'' — 
that  condition  must  be  fulfilled,  or  there  can  be  no  such  consolida- 
tion.^ 

^  8219.  State  may  Withdraw  Power  to  Consolidate  before  Consoli- 
dation Effected.—  It  is  an  established  exception  to  the  rule  in  the 
Dartmouth  College  case,"^  that  so  long  as  the  grant  of  a  franchise 
or    privilege    remains    \n    fieri  —  unexecuted,    and    not    merely 
unaccepted  —  the  State  is  at  liberty  to  recall  it.^     Recent  applica- 
tions of  this  doctrine  made  by  the  Supreme  Court  of  the  United 
States  are  to  the  effect  that,  where  the  State  has  granted  to  corpora- 
tions the  power  to  consolidate,  the  grant  may  be  withdrawn,  at  the 
pleasure  of  the  legislature,  at  any  time  before  a  consolidation  has 
actually  taken  place.*^  Therefore,  where  parallel  and  competing  rail- 
way companies  possess,  under  their  charters,  the  power  to  consolidate, 
the  State  may,  in  the  exercise  of  its  police  power,  prevent  such  a 
consolidation  at  any  time  before  it  has  actually  taken  place,  by  a 
constitutional  amendment  or  a  statute  prohibiting  the  consolida- 
tion of  parallel  and  competing  lines. ^*^     From  this  it  follows  that  a 
privilege   conferred  upon   corporations   by   a   general   statute,    of 
consolidating  with  each  other,  may  be  mthdra^m  by  a  repeal  of  the 
statute  at  any  time  before  a  consolidation  has  actually  taken  place 
under  it;  but  this  will  not  be  so  where  the  repealing  statute  con- 
tains a  saving  clause  providing  that  such  a  repeal  shall  not  affect  or 
impair    any    act    done    or   right    accruing,    accrued   or    acquired 
before  the  date  named.     In  such  a  case,  where  a  proceeding  under 
the  repealed  statute  to  consolidate  several  corporations  into  one, 
was  begun  three  days  before  the  date  named,  but  was  not  con- 
summated, and  had  not  yet  received  the  requisite  assent  of  the 

e  Ashler  r.  Rran,  1.^  IT.  S.  4%:  s.  705:  40  L.  ed.  838:  rer'g  s.  c.  73  Fed. 

c.  38  L.  ed.  773;  14  Sup.  Ct.  Rep.  8a5:  Rep.  983. 

aff' g  s.  c.  49  Oh.  St.  504;  a.  c.  28  Ohio  9  Pearsall  v.  Great  Northern  R.  Co., 

L.  J.  41;  31  N.  E.  Rep.  721;  12  Ry.  &  supra;  Louisville  &c.  R.  Go.  v.  Ken- 

Corp.  L.  J.  126;  aff'g  in  turn  6  Ohio-  tucky,  161  U.   S.  677;  s.  c.  40  D.  ed. 

C.   G.  208.  849:  16  Sup.  Ct.  Rep.  714;  aff'g  s.  c. 

7  4  Wheat.  (U.  S.)  518.  97  Ky.  675;  31  S.  W.  Ren.  476. 

8  Pearsall  v.  Great  Northern  R.  Co.,  lo  Pearsall  v.  Great  Northern  R.  Co., 
161  U.  S.  646;  s.  c.  16  Sup.  Ct.  Rep.  supra. 
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stockholders, —  it  was  held  that  the  corporations  had  the  right  to 
proceed  w4th  the  consolidation  as  though  the  repealing  statute  had 
not  been  passed." 

§  8220.  Statutes  under  which  the  Power  to  Consolidate  is  Held  to 
Exist. —  Under  a  statute  providing  fur  tlic  consolidation  of  two 
corporations  of  the  same  nature  and  covering  the  same  territory,'^ 
two  water-works  companies  supplying  water  to  the  same  district 
may  be  lawfully  consolidated;^^  and  so  may  a  gas  company  and  an 
electric  light  company.^*  Under  a  statute  declaring  that  two  or 
more  mining,  quarrying,  or  manufacturing  companies  may  unite 
or  consolidate,^^  two  or  more  electric  light  companies  may  consoli- 
date.^" The  Illinois  statute'^  authorizing  the  ''  purchase  "  by  a 
railroad  company  owning  and  operating  a  railroad  connecting  at 
the  boundary  line  of  the  State  with  a  road  in  another  State,  or 
operating  in  connection  with  its  own  lino  any  other  railroad  in 
the  State  or  other  States  of  such  road,  empowers  such  company  to 
conmlidatf  witli  the  corporations  of  the  other  States.^®  The  pro- 
vision of  the  Civil  Code  of  California  in  relation  to  the  incorpora- 
tion of  railroad  companies^^  applies  equally  to  corporations  formed 
and  existing  before  and  after  the  adoption  of  such  Code;^  and 
another  provision  of  the  same  Act  applies  the  same  rule  to  tho 
consolidation  of  all  street  railroad  corporations.^ 

§  8221.  Statutes  which  do  not  Confer  the  Power  to  Consolidate. — 
Statutes  which  confer  upon  railroad  companies  a  power  to  connect 

11  Cameron  v.  Xew  York  &o.  Water  i8  Continental  Trust  Co'.  v.  Toledo 
Co.,  1.3.3  N.  Y.  .336;  s.  c.  31  N.  E.  Rep.  &c.  R.  Co.,  82  Fed.  Rep.  &i2.  See 
104;  aff'g  s.  c.  62  Hun  (N.  Y.)    269;  16    also  pont,  §  8228. 

N.  Y.  Supp.  757;  42  N.  Y.   St.  Rep.  19  Cal.  Civ.  Code,  §  473. 

912.  2oii,i,].,    §  510. 

12  N.  Y.  Laws  1877,  chap.  374  (since  21  Market  Street  R.  Co.  v.  Hellman, 
repealed).  109  Cal.  571;  s.  c.  42  Pac.  Rep.  225. 

13  Cameron  v.  New  York  &c.  Water  One  railroad  corporation  may,  under 
Co.,  16  N.  Y.  Supp.  7.57;  s.  c.  62  Hun  111.  Acts  June  30,  1885.  and  March  26, 
(N.  Y.)  269;  42  N.  Y.  St.  Rep.  912;  1872,  be  consolidated  with  another  un- 
aff'd  in  133  N.  Y.  336;  .31  N.  E.  Rep.  der  the  name  of  the  latter,  which  is 
104.  continued   in   existence   with   enlarged 

14  People  V.  Rice,  138  X.  Y.  151;  s.  powers,  franchises,  and  property  rights; 
c.  33  X.  E.  Rep.  846.  and  this  consolidation  may  be  brought 

15  Ala.  Code,  1886.  §  1.56.5.  about  by   a   transfer   of  all  the  prop- 

16  Beggs  r.  Edison  Electric  Illumi-  erty,  stock  and  franchises  of  the  one 
nating  &c.  Co.,  96  Ala.  295;  s.  c.  11  corporation  to  the  other:  Chicago  &e. 
South.  Rep.  .381.  R.  Co.  v.  Ashling,  160  111.  373;  s.  c. 

17  111.  Act   June  30.  1885;  3  Starr  &  43  X,  B.  Rep.  373. 
C.  Ann.  Stat.  (111. I  2d  ed.,  p.  3243,  par. 

36. 

6961 


7  Thomp.  Corp.  §  8223.]     consolidation  of  coeporatioxs. 

or  unite  thmr  roads  with  each  other  do  not  confer  upon  them  the 
power  to  consolidate  their  capital  stock,  properties  and  franchises 
so  as  to  fomi  a  new  corporation.^^  A  collection  of  statutes  of 
Kentucky  and  Tennessee  relating  to  the  Louisville  and  Nashville 
Eailroad  Company,  referred  to  in  the  opinion  of  the  court  in  the 
case  cited  in  the  margin,  were  held  to  confer  upon  that  corporation 
no  general  right  to  purchase  other  railroads  or  to  consolidate  with 
other  railroad  companies;  and  this,  although  one  of  these  statutes 
contained  the  clause  "  and  may  purchase  and  hold  any  road  con- 
structed by  another  company."  The  court  read  this  clause  out  of 
the  statute  under  the  rule  noscitur  a  sociis.^^ 

§  8222.  Statutory  Restraints  upon  Consolidation. —  Upon  a  prin- 
ciple of  construction  elsewhere  stated,^  statutes  granting  the 
power  to  consolidate,  and  yet  imposing  restraints  and  conditions 
upon  such  consolidation,  are  to  be  strictly  construed  in  favor  of 
the  State  and  against  the  corporation.  They  are  not  to  be  construed 
so  as  to  give  effect  to  the  power  and  nullify  the  condition  or  pro- 
hibition, as  was  done  in  the  case  about  to  be  considered.  A  statute 
of  Illinois,  enacted  in  1872,  provided  for  the  consolidation  of  corpo- 
rations, but  mth  the  proviso  "  that  no  more  than  two  corporations 
7101V  existing  shall  be  consolidated  into  one,  under  the  provisions 
hereof."  With  this  statute  under  his  eye,  a  Federal  Circuit  Judge 
held  that  more  than  two  corporations  might  be  consolidated,  al- 
though but  two  of  them  were  existing  at  the  time  of  the  passage  of 
this  statute,  and  gave  the  following  sage  reason  for  his  decision: 
"  I  see  no  reason  why  these  defendants, —  since  only  two  were, 
when  the  law  of  1872  was  enacted,  "  then  existing," —  may  not  be 
consolidated."^^ 

§  8223.  One  Corporation  not  Allowed  to  Own  and  Wreck  Another. 
—  One  corporation  cannot,  according  to  the  best  opinion,  be  a  per- 

22Pos/,  §  8227:  LmiisrillP  &0.  R.  Co.  Co.,    75    Fed.    Bep.    794.    The  same 

V.  Kentucky,  161  U.  S.  677,  684;  s.  c.  learned  and  upright  judge  held  that  a 

40  L.  ed.  849;  16  Sup.  Ct.   Rep.   714;  mortgage   bondholder    of   such    a   cor- 

nff'g  s.  c.  97  Ky.  675;  31  S.  W.  R«p.  poration  has  no  standing  in  a  court  of 

476.  equity  to  have  such  a  consolidation  en- 

23  Louisville  «&c.  R.  Co.  v.  Kentucky,  joined,  although  it  might  operate  to  de- 

supra;  State  v.  Vanderbilt.  .37  Oh.  St.  stroy  the  franchise  to  be  a  corporation, 

.590;    Elkins   v.    Camden    &c.    R.    Co.,  and  extinguish  easements  which  were 

36  N.  J.  Eq.  .5.  included    in   the    plaintifiE's    mortgage: 

2iPost,   §   8298.  md. 

25Barrows  v.  People's  Gas  Light  &c. 
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manent  shareholder  in  another  corporation,  unless  the  right  is  given 
bv  statute.^  Even  where  the  right  is  given  by  statute,  it  must  be 
exercised  in  good  faith  towards  the  minority  stockholders.  It  does 
not  extend  so  far  as  to  allow  the  purchasing  corporation,  as  a  holder 
of  a  majority  of  the  stock  and  bonds  of  the  immolated  company,  so 
to  manage  its  affairs  as  to  cause  a  default  of  a  mortgage,  and  then 
obtain  control  of  its  property  by  foreclosing  the  mortgage  and 
causing  the  property  to  be  sold  at  less  than  its  value,  to  the  injury 
of  the  minority  stockholders.  A  decree  of  foreclosure  which  takes 
place  under  such  circumstances  will  be  reversed.  The  governing 
principle  is  that  a  corporation,  owning  a  majority  of  the  stock  of 
another  corporation,  and  assuming  control  of  its  business  through 
the  control  of  its  officers  and  directors,  assumes  the  same  trust  rela- 
tion towards  its  minority  stockholders  that  a  corporation  usually 
occupies  towards  its  o^vn  stockholders.  If,  in  such  a  case,  the  pur- 
chasing corporation  assumes  control  of  the  affairs  of  the  servient 
corporation,  diverts  the  income  accruing  from  its  business,  refuses 
business  which  W(juld  enable  it  to  pay  the  interest  on  its  bonded 
indebtedness,  and  then  brings  a  proceeding  in  equity  to  foreclose 
such  mortgage  for  the  purpose  of  getting  control  of  the  property  to 
the  exclusion  of  the  minority  stockholders, —  it  will,  where  justice 
is  honestly  administered,  fail  in  its  nefarious  attempt.  If  the  cor- 
poration sues,  under  such  circumstances,  to  foreclose  the  mortgage, 
evidence  that  it  has  so  acted  is  admissible;  and  if  the  facts  are  estab- 
lished, they  constitute  a  good  defense.*^ 

§  8224.  Power  to  Consolidate  by  one  Company  Buying  up  the 
Shares  of  the  Other.  ^ — It  has  beenheld  that  a  consolidation,  and 
not  a  mere  sale  and  purchase,  is  effected  where  all  the  property  and 
franchises  of  one  corporation  are  transferred  to  another,  and  where 
the  stockholders  of  the  former  corporation  transfer  all  their  shares 
therein  to  the  latter  company,  under  an  arrangement  by  which  the 
shares  of  the  latter  company  are  issued  to  them  in  exchange.^  It 
seems  that  a  general  power  to  consolidate  includes  the  power  to  con- 
solidate in  this  way.     Accordingly,  it  has  been  held  that  a  land 

2«1  Thomp.  Corp.,   §   1102,   et  seq.;  28  See  1  Thomp.  Corp.,  §  314. 

post,  §  8353.  29  Chicago   &c    R.    Co.    v.    Ashling, 

2T  Farmers'     Loan     &c.  Co.  v.  New  lf50  111.  .373:  s.  o.  43  X.   E.  Rep.  373; 

York  &c.  Co.,  \r>0  N.  Y.  410;  s.  e.  34  affg  8.  c.  56  111.  App.  327. 
L.  R.  A.  7R:  44  N.  E.  Rep.  1043;  54 
Alb.  L.  J.  311. 
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company  empowered  to  fonii  a  ''  temporary  or  permanent  consolida- 
tion "  with  any  railroad  company,  may  pm-cliase  all  the  shares  of 
stock  of  the  railway  company,  and  thereby  control  the  same,  if  such 
control  is  in  furtherance  of  its  general  powers.^*^     A  statute^^  au- 
thorizing one  railroad  company,  under  circumstances  named  therein, 
"  to  purchase  and  hold,  in  fee  simple  or  otherwise,  and  to  use  and 
enjoy  the  railway  property,  corporate  rights  and  franchises  of  the 
company  or  companies  owning  such  other  road  or  roads,  upon  such 
terms  and  conditions  as  may  be  agreed  upon  between  the  directors 
and  approved  by  the  stockholders,"  etc.,  authorizes  a  consolidation; 
and  such  a  purchase  is  a  consolidation,^-  and  not  a  sale.^^     All 
this  is  compatible  with  the  conclusion  that  the  fact  that  one  corpora- 
tion o^vns  the  entire  capital  stock  of  another  does  not  vest  in  the 
former  the  legal  title  to  the  property  of  the  latter,  or  render  the 
two  corporations  identical;  but  they  continue  to  be  separate  legal  en- 
tities.    The  fact  of  the  sole  ownership  of  the  shares  of  a  corporation 
is  the  same  whether  the  owner  be  a  natural  person  or  another  cor- 
poration.^^ 


30  Tod  V.  Kentucky  Union  Land 
Co.,  57  Fed.  Rep.  47;  s.  c.  44  Am.  & 
Eng.   Corp.   Cas.  582 

31  Illinois  Act  of  June  30.  1885;  3 
Starr  &  C.  Ann.  Stat.  (111.)  2d.  ed.,  p. 
3243.  par.  36. 

32  Continental  Trust  Co.  v.  Toledo 
&c.  R.  Co..  82    Fed.  Rep.  &42. 

33  Chicago  &c.  R.  Co.  v.  Ashling, 
160  111.  373;  s.  c.  43  N.  E.  Rep.  373; 
aff'g  s.  c.  56  111.  App.  327.  Compare 
Rust  V.  United  Water-Works  Co..  17 
O.  C.  A.  (U.  S.)  16.  23;  s.  c.  36  U. 
S.  App.  167;  1  Am.  &  Eng.  Corp.  Cas. 
(N.  S.I  678;  70  Fed.  Rep.  129. 

34  Exchange  Bank  of  Macon  v.  Ma- 
con Const.  Co.,  97  Ga.  1;  s.  c.  33  L. 
R.  A.  800;  25  S.  E.  Rep.  326.  See, 
as  to  the  effect  of  the  sole  ownership 
of  the  shares  of  a  corporation.  3 
Thomp.  Corp.,  §  2946;  with  which 
compare  4  Id.  .5096;  Van  Allen  v. 
Assessors,  3  Wall.  (U.  S.)  573,  584;  s. 
c.  18  L.  ed.  229.  234;  The  Queen  v.  Ar- 
mand,  9  Ad.  &  El.  (N.  S.)  806;  But- 
ton T.  Iloffmau,  61  Wis.  20;  s.  c.  50 
Am.  Rep.  131;  Pullman  Palace  Car  Co. 
V.  Missouri  Pac.  R.  Co.,  115  U.  S. 
587;  29  L.  ed.  499;  Atchison  &c.  R. 
Co.  V.  Cochran.  43  Kan.  225;  s.  c.  7  L. 
R.  A.  414;  Uouisville  Banking  Co.  v. 
Eisenman.  94  Ky.  83;  s.  c.  19  L.  R.  A. 
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684.  and  note,  wherein  are  cited  New- 
ton  Man.   Co.  t.   White,  42  Ga.   159; 
Wilde  V.  Jenkins,  4  Paige  (N.  Y.)  482; 
Russell  y.  McLellan,  14  Pick.    (Mass.) 
63;  Baldwin  v.  Canfield,  26  Minn.  43; 
Fitzgerald   v.    Missouri    Pac.    R.    Co., 
45  Fed.    Rep.   812;   England  v.   Deer- 
born.   14  Mass.   590;   Swift  v.   Smith, 
65  Md.  428;  s.   c.  57  Am.   Rep.   3.36; 
Bellona  Company's  Case,  3  Bland    Ch. 
(Md.)   442.   446;   Winona    &c.    R.    Co. 
V.  St.  Paul  &c.  R.  Co..  23  Minn.  359; 
Mathis  V.  Morgan,  72  Ga.  517;  Evarts 
V.    Killiugworth   Man.    Co.,    20   Conn. 
447.     That  power  given  to  a  railroad 
company  to  consolidate  with  any  other 
railroad      corporation,      includes      the 
power   to   purchase    a    portion   of   the 
stock  of  another  company  by  an  agree- 
ment  to   guarantee   the   bonds   of   the 
latter  company. —  see  Pearsall  v.  Great 
Northern   R.   Co.,   73  Fed.   Rep.   933; 
rev'd   on  other  grounds   in   161   U.   S. 
646;  s.  c.  40  L.  ed.  838;  16  Sup.  Ct. 
Rep.  70.5.     That  a  notice  of  a  stock- 
holders' meeting  under  the  New  York 
statute  for  the  consolidation  of  a  cor- 
poration with  another,  and  proxies  to 
be  voted  at  such  meeting,  are  not  in- 
validated because,   in   designating  the 
company,    they   state  that   it   is   of  a 
town    which  has   been   annexed  to   a 
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§  8225.  Consolidation  of  Parallel  and  Competing  Railway  Lines. — 
The  consolidation  of  parallel  and  competing  railroads  is  manifestly 
opposed  to  the  public  interest,  and  such  consolidations  are  prohibited 
by  many  constitutions  and  statutes.  Upon  a  principle  of  construc- 
tion elsewhere  referred  to,  no  power  to  form  such  a  consolidation 
can  be  held  to  exist  unless  it  is  granted  in  very  distinct  terms."^  It 
was  held  that  neither  this  power,  nor  the  general  power  to  acquire 
other  railroads  by  purchase,  was  conferred  by  a  collection  of  statutes 
authorizing  a  railroad  company  to  purchase  and  acquire  branch 
roads,  although  one  of  the  statutes  contained  the  words  ''  and  may 
purchase  and  hold  any  road  constructed  by  any  company."^^  A 
constitutional  or  statutory  prohibition  against  the  consolidation  of 
parallel  or  competing  lines  cannot  be  evaded  by  going  through  the 
form  of  a  judicial  sale,  A  judicial  sale  does  not  confer  op.  the  pur- 
chaser any  rights  which  he  is  forbidden  by  law  to  acquire  at  private 
sale  or  in  any  other  way.  "  If,  from  reasons  of  public  policy,  the 
legislature  declares  that  a  railway  shall  not  become  the  purchaser  of 
a  parallel  or  competing  line,  the  purchase  is  not  the  less  unlawful, 
because  the  parties  choose  to  let  it  take  the  form  of  a  judicial  sale. 
A  person  who,  by  reason  of  any  statutory  disability,  such  as  infancy, 
lunacy,  marriage  or  otherwise,  is  incompetent  to  buy  at  private  sale, 
is  not  the  less  incompetent  from  becoming  the  purchaser  at  a  judicial 
sale.  The  prohibition  is  not  upon  the  power  of  the  court  foreclosing 
the  mortgage  to  order  a  judicial  sale  of  the  property,  but  upon  its 
power  to  confirm  a  sale  made  to  a  parallel  or  competing  road."^'  It 
is-  conceded  that  the  stockholders,  even  of  a  parallel  and  competing 
railway,  may  purchase  a  railway  property  at  a  judicial  sale  and  or- 
ganize a  new  corporation,  and  this  will  be  a  separate  corporation 
from  the  parallel  and  competing  corporation,  and  will  not  be  within 
the  prohibition  against  the  consolidation  of  parallel  and  competing 
lines. '^     This  is  an  apt  illustration  of  the  evils  which  flow  from  that 

city,    instead    of    the    city    ward    into  49  X.  VT.  Rep.  1110:  10  Rail,  c^-  Corp. 

■which    the    tOTVn    has    been    changed,  L.  .T.  447. 

Tvhere    no"  stockholders    were    misled  3-t  Post.  §  8298. 

therebv, —  L,angan  v.  Francklvn,  20  N.  se  Louisville  &c.  R.  Co.  v.  Kentucky. 

Y.  Supp.  404:  s.  c.  29  Abb.  X.  Cas.  102.  161  U.  S.  677:  s.  c.  40  L.  ed..  849:  16 

That  artir-les  of  consolidation  of  rail-  Snp.  Ct.   Rep.  714:  aff>  s.  c.  97  Ky. 

road  corporations  are  not.  in  Nebraska,  67."i:  31  S.  TV.  Rep.  476. 

required  to  be  recorded  in  the  county  37  Louisville  <S:o.  R.  Co.  v.  Kentucky. 

clerk's  office:  but  that  a  duplicate  of  161  U.  S.  677.  69.3;  s.  c.  40  L.  ed..  849; 

the  ajrreement  must  be  filed  with  the  16  Sun.   Ct.   Rep.  714:   affjr  s.   c.   97 

Secretary    of  _State:    Trester    v.  Mis-  Ky.  67.5:  81  S.  W.  Rep.  476 

souri  Pac.  R.  Co.,  33  Neb.  171;  s.  c.  38  Louisville  &c.  R.  Co.  v.  Kentucky, 
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'judicial  stolidity  which,  for  juridical  purposes,  regards  a  corporation 
as  an  unchangeable  entity  —  something  which  you  cannot  see  with 
your  eyes,  hear  with  your  ears,  snuif  with  your  nose,  taste  with  your 
tongue,  nor  pinch  between  your  fingers,—  and  which  persists  in  re- 
fusing to  look  at  the  individuals  who  compose  it.     When  the  same 
individuals  oivn  two  corporations  which  operate  parallel  and  com- 
peting railway  lines,  is  not  the  policy  of  such  a  constitutional  pro- 
vision violated  as  much  as  it  is  when  their  capital  stock,  properties 
and  franchises  are  consolidated  so  as  to  form  one  company?     There 
are  two  properties  under  one  collection  of  owners,  and  these  owners 
are  not  going  to  compete  with  themselves.     The  power  of  a  State 
to  forbid  one  transportation  company  from  purchasing   or   con- 
solidating with  a  parallel  or  competing  line  has  been  before  the 
courts  in  a  large  number  of  cases,  in  some  of  which,  relating  to  in- 
terstate railways,  it  was  said,  arguendo,  that  such  statutes  infringed 
the  exclusive  power  of  Congress  conferred  over  the  regulation  of  in- 
terstate commerce.^^    Frequent  decisions  of  the  subordinate  Federal 
courts  affirm  the  same  power. ^*^   Finally,  it  has  been  settled,  by  the 
only  court  whose  decision  can  settle  the  question,  that  the  power  to 
prohibit  the  consolidation  of  parallel  and  competing  lines  of  railway 
is  within  the  police  power  of  the  State,  and  that  this  power  may  be 
exercised  within  wide  limits  of  legislative  discretion  whenever  its 
exercise  Avill  not  trench  upon  rights  already  vested;  and  further  that, 
although  the  power  to  consolidate  may  have  been  distinctly  con- 
ferred, yet  so  long  as  it  has  not  been  acted  upon  and  consolidations 
effected  thereunder,  it  may  be  withdrawn  at  the  will  of  the  legisla- 
ture;'^^ and  this  although  there  exists  at  the  time  no  reserve  of  power 
in  the  State  to  alter,  amend  or  repeal  charters  or  acts  of  incorpora- 
tion.^^    Upon  the  question  what  unions  or  connections  between  rail- 
road companies  are  within  the  meaning  of  prohibitions  of  this  kind, 
it  has  been  held  in  a  judgment  destined  to  acquire  a  great  reputa- 

161  U.   S.  677,   693;  s.   c.  40  L.  ed.,  Hafer  v.    Cincinnati    &c.    R.    Co.,   29 

849;  16  Sup.  Ct.  Rep.  714.     See  also  Week.  L.  Bnl.  (Oh.)  68. 

Pearsall   v.    Great   Northern   R.   Co.,  40  Lanpdon  v.  Branch,  37  Fed.  Rep. 

161  U    S.  646.  449;  Hamilton  v.  Savannah  &c.  R.  Co., 

39Currier   v!    Concord   Railroad,    48  49  Fed.  Rep.   412;   Clarke  v.   Central 

N.  H.  321;  Gyger  v.  Railway  Co.,  136  R.    Co.,    50   Fed.    Rep.    338:    Kimball 

Pa.    St.   96;   Pennsylvania    R.    Co.    v.  v.  Atchison  &c.  R.  Co.,  46  Fed.  Rep. 

Commonwealth,  (Pa.)  7Atl.  Rep.  368;  888. 

Texas  &c.  R.  Co.  v.  Southern  Pac.  R.  4i  Pearsall  v.  Great  Northern  R.  Co., 

Co.,   41   La.   An.  970;   East  Line   &c.  161  U.   S.  (V46;  Louisville  &c.  R.  Co. 

R.  Co.  v.  Rushinj?,  69  Tex.  306;  Gulf  v.  Kentucky,  supra. 

&e.  R.  Co.  V.  State,  72  Tex.  404;  State  42  Louisville  t&e.  R.  Co.  v.  Kentucky, 

V.  Atchison  &c.  R.  Co.,  2A  Neb.  143;  supra. 
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tion  that  a  statute  prohibiting  a  railroad  company  from  con- 
solidating, leasing,  or  in  any  way  becoming  the  owner  of  or  con- 
trolling any  other  railroad  corporation  which  owns  a  parallel  or 
competing  line,  or  any  stock  thereof,  is  violated  by  an  agreement  by 
one  railroad  company  to  purchase  half  the  stock  of  a  competing  line, 
and  to  make  a  traffic  arrangement  \\'ith  it,  and  to  pay  therefor  by  a 
guaranty  of  its  bonds. '*^  An  arrangement  by  which  a  railroad  com- 
pany, in  return  for  a  guaranty  of  its  bonds,  turns  over  to  a  trustee 
for  the  entire  body  of  stockholders  of  another  company  o^vning  a 
parallel  road,  one-half  of  its  stock,  with  an  agreement  contemplating 
an  interchange  of  traffic  and  the  use  of  terminal  facilities,  and  with 
the  probability  that  the  complete  control  of  the  former  will  be  ob- 
tained by  the  latter  company, —  is  in  violation  of  a  statute  prohibit- 
ing railroad  corporations  from  consolidating  with,  leasing,  or 
purchasing,  or  in  any  other  way  becoming  the  o^^^ler  of  or  con- 
trolling, a  parallel  or  competing  line." 

§  8226.  What  are  Parallel  and  Competing  lines. —  Upon  the  ques- 
tion what  railway  lines  fall  within  the  designation  of  parallel  or 
competing  lines,  within  the  meaning  of  such  a  constitutional  or 
statutory  provision,  the  observations  of  Mr.  Justice  Bro^^m  in  giving 
the  opinion  of  the  Supreme  Court  of  the  United  States  in  an  im- 
portant case,  are  very  suggestive:  "Parallel  lines  are  not  neces- 
sarily competing  lines,  as  they  not  infrequently  connect  entirely 
different  termini  and  command  the  traffic  of  distinct  territories. 
For  instance,  a  line  from  Toledo  to  Cincinnati  is  substantially 
parallel  with  another  from  Chicago  to  Cairo;  but  they  could  scarcely 
be  called  competing,  since  one  is  dependent  upon  the  traffic  of  the 
iXorthwest,  while  Cincinnati  is  a  southern  outlet  of  the  traffic  of  the 
Northeastern  States  and  the  lower  lakes.  Another  familiar  instance 
is  that  of  the  three  north  and  south  railways  through  the  State  of 
Connecticut,  one  from  Bridgeport  to  Pittsfield  in  Massachusetts, 
another  from  Xew  Haven  to  Springfield,  and  another  from  Norwich 
to  TVorcester.  These  are  strictly  parallel  lines,  but  only  in  a  limited 
sense  competing;  since  they  are  between  different  termini,  and  each 
is  required  for  the  trade  of  its  own  section  of  the  State.    Even  in 

43  Pearsall  t.  Great  Northern  R.  Co.,  44  Pearsall  r.  Great  Northern  R.  Co., 

161  U.  S.  &46:  s.  c.  16  Sup.  Ct.  Rep.  IGl  U.  S.  646;  s.  c.  16  Sup.  Ct.  Rep. 

705:  40  L.  ed.  838;  rev'g  s.  c.  73  Fed.  70.5;  40  L.  ed.  838;  rev'g  s.  c.  73  Fed. 

Rep.  933.  Rep.  933. 

6967 


7  Thomp.  Corp.  §  8227.]     consolidation  of  corpokations. 

the  present  case  the  competition  is  mostly  confined  to  the  through 
traffic. "*^  So,  it  has  been  held  that  railroads  which  do  not  touch  any 
two  common  points,  having  between  them  for  more  than  forty  miles 
another  road,  and  one  of  which  is  in  reality  a  suburban  road,  not 
more  than  one  per  cent  of  whose  traffic  would  in  any  event  pass  over 
the  other,  are  not  competing  lines  within  the  meaning  of  a  statute^^ 
prohibiting  the  consolidation  of  such  lines,  or  the  purchase,  lease,  or 
control  of  one  such  line  by  the  other.*^ 

§  8227.  Consolidation  of  Connecting  Eailway  Companies. — Speak- 
ing now  without  reference  to  consolidations  between  corporations 
created  under  the  laws  of  different  States, —  in  other  words,  without 
reference  to  interstate  consolidations,^^  or  to  any  interstate  ques- 
tions,—  we  may  notice  a  distinction  between  consolidations  between 
two  or  more  corporations  acting  as  common  carriers,  and  joint  traffic 
arrangements  between  them.  And  while  none  of  the  former  kind 
can  take  place  without  the  express  authorization  of  the  State,  yet  for 
an  arrangement  of  the  latter  kind,  it  seems  that  no  special  power 
need  be  conferred,  since  it  might  justly  be  regarded  as  an  arrange- 
ment by  the  associated  carriers  for  the  ordinary  prosecution  of  the 
business  of  each  of  them.  In  a  case  in  the  Supreme  Court  of 
Illinois,  it  was  said  by  Mr.  Justice  Bailey:  "  Without  attempting 
to  determine  whether,  as  a  general  proposition,  corporations  may 
contract  joint  obligations,  there  can  be  no  doubt,  we  think,  of  the 
power  of  two  or  more  railway  companies,  whose  railways  formed  a 
continuous  line,  to  enter  into  a  joint  arrangement  for  operating  their 
railways  as  one  '  line,'  and  to  become  jointly  liable  for  money 
borrowed  to  be  iised  in  furtherance  of  the  business  of  such  ^  line.'  " 
And  the  court  held  that  an  action  of  assumpsit  would  lie  against 
such  a  collection  of  railway  companies  jointly,  to  recover  interest 
due  on  moneys  so  advanced  to  them.^^  It  must  also  be  kept  in  mind, 
on  a  principle  of  interpretation  already  stated,^*^  that  no  power  on 
the  part  of  connecting  railroad  companies  to  consolidate  their 
capital  stock,  properties  and  franchises  so  as  to  form  one  corporation 
exists  unless  it  is  granted  by  the  legislature  in  distinct  terms.  Such 
a  power  is  not  included  in  a  grant  of  power  to  a  railroad  corporation 

45  LonisTi'llp  &c  R.  Co.  v.  Kentucky,       48  Rep  post,  §  8228. 

161  U.  S.  677,  698-69f».  49  Chicago  &e.  R.  Co.  v.  Ayers,  140 

46  Mo.  Rev.  Stat.,  §  2569.  111.  644;  s.  c.  30  N.  E.  Rep.  687:  aff'g 

47  Kimball  v.  Atchison  &c.  R.  Co.,    s.  c.  39  111.  App.  607. 
46  Fed.  Rep.  888.  50  Ante,  §  8222. 
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to  unite  or  connect  its  road  with  some  other  road.  A  power  to  con- 
nect or  unite  with  another  road  refers  merely  to  a  physical  connec- 
tion of  the  tracks,  and  does  not  authorize  the  purchase  or  even  the 
lease  of  such  other  road,  or  any  union  of  the  franchises  of  the  two 
companie?.^^  Thus,  a  provision  in  the  charter  of  a  railroad  company 
giving  it  the  right  to  "  connect  itself  "  ^^'ith  any  other  railroad  com- 
pany and  operate  and  maintain  its  railroad  in  "  connection  or  con- 
solidation "  A^-ith  such  other  company,  authorizes  merely  a  traffic 
consolidation,  and  not  a  corporate  consolidation.^^  Statutes  exist- 
ing in  many  States  pro^'ide  for  consolidations  of  railroad  companies 
with  domestic  corporations  owning  railroads  in  other  States  con- 
necting with  domestic  railroads  at  the  interstate  boundary  line.^^ 
A  Federal  Court  had  occasion  to  consider  whether  three  railroad 
companies  formed  respectively  under  the  laws  of  Ohio,  Indiana  and 
Illinois,  coidd  enter  into  a  valid  consolidation  by  contemporaneous 
acts,  so  as  to  make  a  valid  corporation  in  the  face  of  tho  following 
statute  of  Ohio:  "A  company  organized  in  this  State  for  the  pur- 
pose of  constructing,  owning,  and  operating  a  line  of  railway,  or 
whose  line  of  road  is  made  or  in  process  of  construction,  to  the 
houndary  line  of  the  State,  or  to  any  point  either  in  or  out  of  the 
State,  may  consolidate  its  capital  stock  with  the  capital  stock  of  any 
company  in  an  adjoining  State,  organized  for  a  like  purpose  and 
whose  line  of  road  has  been  projected,  constructed,  or  is  in  pro- 
cess of  construction  to  the  same  point  where  the  several  roads,  so 
united  and  constructed,  will  form  a  continuous  line  for  the  passage 
of  cars.'"^  It  was  objected  that,  although  under  this  statute  an 
Ohio  corporation  might  be  consolidated  with  an  Indiana  corporation, 
yet  it  did  not  pennit  an  Ohio  corporation  to  consolidate  with  an 
Indiana  and  an  Illinois  corporation,  because  Illinois  did  not  adjoin 
Ohio.  But  judicial  complacency  glided  easily  over  this  objection. 
The  court  made  Ohio  and  Illinois  join  by  the  following  simple  pro- 
cess of  reasoning:  "  It  cannot  be  denied,  however,  that,  under  the 
Illinois  statute,  the  Illinois  and  Indiana  corporations  might  have 

ci  Louisville  &o.  R.  Co.  v.  Kentucky.  39.3:  Commigsioners  v.  Lafayette  &c. 
161  U.  S.  677;  s.  c.  40  L.  ed.,  849:  16  R.  Co.,  50  Ind.  85.  110. 
?up.  Ct.  Rep.  714:  affg  s.  c.  97  Ky.  52  Morrill  v.  Smith  County.  89  Tex. 
675:  31  S.  W.  Rep.  476.  See  also  529,  5.53;  s.  c.  36  S.  W.  Rep.  56;  rev'g 
Atchison  &c.  R.  Co.  v.  Denver  &c.  b.  c.  33  S.  W.  Rep.  899. 
R  Co.,  110  U.  S.  667:  Pennsylvania  53  See  111.  Act  of  June  30,  1885,  re- 
Co.  V.  St.  Louis  &c.  R,  Co.,  118  U.  cited  and  construed  in  Chicago  «&c.  R. 
S.  290:  Oregon  R.  Co.  v.  Oregonian  R.  Co.  v.  Ashling,  160  111.  373:  s.  c. 
Co.,  130  r.  S.  1;  St.  Louis  &c.  R.  Co.  43  N.  E.  Rep.  373.  See  posf.  §  8247. 
V.  Terre  Haute  &c.  R.  Co.,  145  U.  S.  54  Rev.  Stats.  Ohio,  §  3380. 
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united,  and  that  then  the  consolidated  corporation,  being  a  corpora- 
tion of  Indiana,  could  be  consolidated  with  the  Ohio  corporation; 
and  we  should  have  had  just  what  the  corporation  under  considera- 
tion purports  to  be,  to-wit,  a  legally  consolidated  corporation  of 
Ohio,  Indiana,  and  Illinois.  It  is  obA'ious  that,  if  such  a  corpora- 
tion could  have  been  legally  formed,  the  mere  mistake  in  the  mode 
by  which  the  union  was  brought  about  (if  it  was  a  mistake,  which  I 
do  not  decide),  does  not  prevent  the  corporation  from  being  a  de 
facto  corporation,  under  the  principles  stated  at  length  above.'"^'^ 
Under  this  cheerful  interpretation  of  the  Ohio  statute,  a  de  facto 
consolidation  might  take  place  among  a  succession  of  corporations 
extending  from  Ohio  to  the  Pacific  ocean,  chartered  respectively  by 
Ohio,  Indiana,  Illinois,  Missouri,  Kansas,  Colorado,  Utah,  JSTevada, 
aud  California;  since  these  would  thus  be  made  corporations  "  in  an 
adjoining  State;"  and  all  this  in  the  face  of  the  rule  that  grants  of 
franchises  and  privileges  to  corporations  are  strictly  construed. 
Prior  to  the  statutes  about  to  be  named,  railroad  corporations  organ- 
ized under  the  laws  of  Illinois  had  no  authority,  unless  granted  by 
their  respective  special  charters,  to  consolidate  with  railroad  com- 
panies of  other  States,  but  the  then  prevailing  legislative  policy  was 
opposed  to  such  consolidations.  This  policy  was  changed,  and  such 
consolidations  authorized,  by  statutes  passed,  respectively,  in  1883 
and  1885.*^^  Prior  to  the  passage  of  the  former  of  these  statutes, 
no  such  consolidation  could  lawfully  take  place;  nor  Avould  such  an 
attempted  consolidation  create  even  a  corporation  de  facto;  nor 
would  the  passage  of  these  statutes  validate  such  an  attempted  con- 
solidation, since  the  statutes  were  not  retroactive.''^ 

§  8228.  Consolidation  of  Connecting  Railway  Companies  of  Ad- 
joining States. —  On  a  principle  already  stated,^^  in  order  to  justify 
the  consolidation  of  connecting  railway  companies  of  adjoining 
States,  a  poAver  to  consolidate  must  be  found  in  the  statute  law 
governing  ca£Ji  of  the  constituent  corporations.'^® 

55  Continental  Trust  Co.   v,   Toledo    28  Chicago  Leg.  News,  90;  42  N.  B. 
&c.   R.    Co.,   82  Fed.    Kep.   642,    653.     Rep.  153. 

56  111.  Act  June  16,  1883;  Laws  1883,        58  §   8217. 

p.  124;  and  .Tune  30,  1885;  Laws  1S85,  59  American   Loan   &c.   Co.   v.   Min- 

p.  229.  nesota   &c.  Co.,   1.57  111.  641:  s.   c.  42 

57  American   Loan   &c.   Co.   v.   Min-  N.  E.  Rep.  153;  Continental  Trust  Co. 
nesota  &c.  R.  Co.,  157  111,  641;  s.  c.  v.   Toledo  &c.   R.   Co.,  82  Fed.   Rep. 

642   (doctrine   recognized). 
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Akticle  II.     Consent  of  Stockholders  and  Creditors. 

Section  Section 

8231.  Consent    of     what    number    of    8234.  Appraisement  or  arbitration   as 

shareholders   necessary.  to  the  value  of  the  shares  of 

8232.  Consent    of    stockholders,    how  dissenting  shareholders. 

procured.  8235.  Consent  of  creditors  not  neces- 

8233.  Consent    of    stockholders,     how  sary. 

manifested.  8236.  Consent  of  mortgage   bondhold- 

ers not  necessary. 

§  8231.  Consent  of  What  Number  of  Shareholders  Necessary.— 
A  man  cannot  be  forced  to  become  a  member  of  a  corporation  ^^•itll- 
out  his  consent.®^  It  follows  that,  imless  the  statute  law  existing  at 
tho  time  when  the  corporation  is  fonned,  or  the  constating  instru- 
ment by  which  such  corporation  is  formed,  other\^4se  provides,  one 
corporation  cannot  be  consolidated  ^^^th  another  without  the  unani- 
mous consent  of  its  stockholders.®^  It  follows  that,  in  order  to  effect 
a  consolidation  in  a  given  case,  it  may  become  necessary  to  buy  off  a 
dissenting  stockholder.  But  this  must  be  done  openly,  if  at  all.  It 
has  been  held  that  nothing  less  than  the  unanimous  consent  of  the 
stockholders  of  a  consolidated  corporation  can  justify  the  with- 
drawal of  its  funds  to  pay  a  stockholder  for  the  surrender  of  his 
shares  in  one  of  the  constituent  corporations  in  addition  to  the  con- 
sideration contemplated  by  the  consolidation  agreement  between 
the  constituent  corporations,  secretly  agreed  upon  between  him  and 
a  promoter  of  the  consolidation,  who  is  an  officer  of  the  consolidated 
corporation.*'"  If  the  constitutional  or  statutory  law  existing  when 
a  corporation  is  originally  formed,  authorizes  corporations  of  the 
kind  to  consolidate  with  others  with  the  consent  of  the  prescribed 
majority  of  the  stockholders  less  than  all,  then  such  constitutional 
or  statutory  pro\'ision  reads  itself  into  the  original  compact  formed 
among  the  stockholders,  and  a  consolidation  may  be  had  -without 
unanimous  consent,  but  with  the  consent  of  the  majority  so  pre- 
scribed. Xor  is  it  a  sound  proposition,  as  was  held  by  one  court, 
that,  under  a  reserved  power  to  alter  or  repeal,  from  time  to  time, 
all  laws  concerning  corporations,  the  legislature  may,  by  a  statute 

60  1  Thomp.  Corp..  5  71;  Id.,  §  272.       62  Trenton  Pass.   R.  Co.  v.   Wilson, 
«i  Post,  §  8269;  Earle  v.  Seattle  &c.    .5."  "N.  .T.  Eq.,  273;  s.  c.  37  Atl.  Rep. 

R.   Co.,  56  Ped.-Rep.  900;   Louisville    470. 

&c.    R>-   Co.   V.    Howard,    (Ky.    Super. 

Ct.)  15  Ky.  L.  Rep.  25. 

6971 


7  Thomp.  Corp.   §  8232.]      coxsolidation  of  coeporations. 

passed  after  a  corporation  has  been  foraied,  provide  that  it  may  be 
eunsolidated  with  another  like  corporation  npon  the  consent  of  less 
than  a  majority  of  its  stockholders;*^^  for  even  this  power  of  amend- 
ment does  not  authorize  the  legislature  to  take  the  property  of  A. 
invested  in-  one  corporation,  and  invest  it  in  another  corporation 
without  his  consent.  This  would  be,  in  supposable  cases,  tanta- 
mount to  taking  one  man's  property  away  from  him  and  giving  it 
to  another  man.  It  would  be  a  taking  of  private  property  for 
a  private  use,  and  without  due  process  of  law.  It  would,  according 
to  one  conception,  transcend  the  power  of  legislation  in  free  govern- 
ment.^^ The  Supreme  Judicial  Court  of  Massachusetts  takes  the 
view  that,  where  there  has  been  reserved  to  the  legislature  the  power 
to  alter,  amend  or  repeal  a  charter  at  its  pleasure,  a  shareholder  may 
be  forced  into  a  consolidation  against  his  consent  by  a  statute 
enacted  subsequently  to  the  time  when  he  became  a  shareholder, 
since  he  is  deemed  to  have  purchased  his  shares  subject  to  this  lia- 
bility of  alteration.^^ 

§  8232.  Consent  of  Stockholders,  how  Procured. —  A  consolidated 
corporation  is  not  bound  by  a  secret  contract  between  the  members 
of  one  of  the  constituent  corporations  for  the  payment  of  a  con- 
sideration for  the  surrender  of  stock  of  another  constituent  corpora- 
tion, purchased  by  one  of  them  for  the  purposes  of  the  consolidation, 
in  addition  to  the  consideration  contemplated  by  the  agreement  of 
or  consolidation  between  the  constituent  corporations.^^ 

€3  In  the  case  cllluded  to,  it  vras  dation  of  that  and  another  railway 
held  that  the  legislature  of  California  company  anthorized  by  a  statute  en- 
might  authorize  the  consolidation  of  acted  subsequently  to  their  purchase 
existing  corporations  with  the  consent  of  their  shares,  and  approved  by  a 
of  less  than  the  whole  number  of  stock-  majority  in  interest  of  the  stockholders, 
holders  of  the  constituent  corpora-  whereby  the  holders  of  preferred  stock 
tions;  since  Cal.  Const.  1897,  art.  12,  receive  a  greater  proportion  of  the  new 
§  1,  provides  that  all  laws  concerning  stock  than  the  holders  of  the  common 
corporations  may  be  altered  from  time  stock,  cannot  maintain  an  action  for 
to  time,  or  be  repealed:  Market  Street  an  accounting  on  the  ground  that  they 
R.  Co.  T.  Hellman,  109  Cal.  571;  s.  c.  are  not  bound  by  the  terms  of  the  con- 
42  Pac.  Rep.  225.  solidation,  and  are  entitled  to  receive 

c^  Loan   Asso.   v.   Topeka,   20  Wall,  the    same     as    the    preferred     share- 

(U.   S.)   655;  Sinking  Fund  Cases,  99  holders:        Hale   v.    Cheshire   R.    Co., 

U.  S.  700.  supra. 

65  Hale  V.  Cheshire  R.  Co.,  161  Mass.  66  Trenton  Pass.  R.   Co.   v.  Wilson, 

443;  s.  c.  37  N.  EL  Rep.  307.     All  that  55  N.  .T.   Eq.  273;  37  Atl.   Rep.  476. 

the  court  held  was  that  holders  of  the  Possibly  the  ingenious  reader  can  un- 

common  stock  of  a  railroad  company,  tangle  something  out  of  the  scheme  of 

the  charter  of  which  is  subject  to  re-  fraud  disclosed  by  a  case  where  it  is 

peal  or  amendment,  who  do  not  object  held  that  a  director  of  a  consolidated 

at  the  time  to  a  plan  for  the  consoli-  corporation  is  not  entitled,   as  a  con- 
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§  8233.  Consent  of  Stockholders,  how  Manifested. —  Unquestion- 
ably, the  only  proper  and  legal  method  of  obtaining  the  consent  of 
stockholders  is  by  their  votes  at  a  meeting  of  stockholders  regularly 
convened  upon  due  notice,  where  the  proceedings  are  openly  con- 
ducted, and  where  each  stockholder  has  an  opportunity  of  consulting 
with  his  associates;  and  not  by  passing  a  subscription  paper  from 
one  stockholder  to  another,  telling  one  lie  to  one  and  another  lie  to 
another  to  gain  his  consent,  and  making  each  one  believe  that  he  is 
the  only  stockholder  holding  out  contrary  to  the  common  interest.®^ 
Upon  the  question  what  shares  may  be  voted  at  such  a  meeting,  it 
has  been  held  that  mere  potential  shares,  that  is,  shares  which  have 
not  been  issued,  are  not  to  be  considered  in  determining  majorities 
under  a  statute*^  providing,  in  effect,  that  two  or  more  railroad  or 
etreet  railroad  corporations  may  consolidate  with  the  An-itten  consent 
of  the  holders  of  three-fourths  in  value  of  the  stock  of  such  corpo- 
rations.^^ The  consent  of  the  stockholders  may  be  manifested  by  a 
ratlfivai'utu,  provided  it  takes  ])lace  with  knr»wle(lge  and  under  fair 
conditions,  as  well  as  by  a  precedent  authorization ;  and,  on  a  prin- 
ciple elsewhere  discussed,"**  this  ratification  may  be  found  in  the 
action  of  the  stockholders.^^  Upon  the  question  who  are  entitled  to 
vote  at  a  stockholders'  meeting  called  to  vote  on  the  question  of 
consolidation,  the  general  rule  prevails  as  at  other  corporate  elec- 
tions,^^ that  those  shareholders  are  entitled  to  vote  whose  names 

dition    of    restoring    money    illegally  book  of  the  corporation  to  determine 

withdrawn  from  it,  to  reimburse  him-  the  real  ownership  of  the  shares,  for 

self  for  advances  in  purchasing  stock  the  purpose  of  determining  the  right 

of    a    constituent    corporation,    by  an  of  the  holders  to  vote,  or  their  eligi- 

issue   of    a    corresponding    amount    of  bility  as  directors:     Langan  v.  Franck- 

stock  of  the  consolidated  corporation,  lyn.  20  N.  Y.  Supp.  404;  s.  c.  29  Abb. 

where   he   procured   the   stock   of   the  N.  Cas*.  102. 

constituent  corporation  to  be  assigned  '^04  Thomp.   Corp.,   §   5314,   et  seq.; 

to  a  third  person,  who  surrendered  it  post,  §  8437. 

to  the  consolidated  corporation,  in  con-  Ti  It  was  held  in  one  case  that  the, 

sideration  of  an  issue  of  stock  of  the  validity  of  the  consolidation  of  street 

latter   corporation  to   himself:      Tren-  railway  corporations,   under  the  Cali- 

ton  Pass.  R.  Co.  v.  Wilson.  .55  N.  J.  fornia   Civil  Code,   cannot  be  assailed 

Eq.  273;  s.  c.  37  Atl.  Rop.  476.  on   the   ground   that   one   of   the   con- 

C7  See.    however.    Market    Street    R.  stituent  corporations  was  not  subject 

Co.  V.  Hellman,  109  Cal.  571;  s.  c.  42  to  the   provisions  of  the   Code  under 

Pac.  Rep.  225.  which    the    proceedings    were    taken, 

68  Cal.  Civ.  Code,  §§  473,  510.  where  its  stockholders,  by  subsequent 

60  Market  Street  R.  Co.  v.  Hellman,  action,   have   ratified   and   adopted   all 

109  Cal.  571;  s.  c.  42  Pac.  Rep.  225.  the   proceedings  relating  thereto,    and 

There  is  a  weak  and  unsound  decision  it  has  conveyed  all  its  property  to  the 

to  the  effect  that,  in  a  suit  by  a  stock-  new   corporation:      Market    Street    R. 

holder  to  enjoin  an  attempted  consoli-  Co.  v.  Hellman,  109  Cal.  571;  s.  c.  42 

dation.  the  court  cannot  go  behind  the  Pac.  Rep.  22.5. 

record  of  stockholders  upon  the  stock  "2  1  Thomp.  Corp.,  §  730. 
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rightfully  appear  on  the  books  as  such,  ^nthout  regard  to  the 
equities  in  favor  of  other  persons  under  which  they  may  hold  their 
shares.  ^^ 

§  8234.  Appraisement  or  Arbitration,  as  to  the   Value   of  the 
Shares  of  Dissenting  Shareholders. —  There  are  statutes  providing 
that  the  value  of  the  shares  of  dissenting  shareholders  may  be  ascer- 
tained by  appraisement  or  arbitration,  and  purchased  at  the  full 
value  so  ascertained.'^'*     In  the  consolidation  of  railway  companies 
under  the  statutes  of  Ohio,  a  stockholder  who  refuses  to  convert  his 
shares  into  the  shares  of  the  consolidated  company  may,  by  statute,*^^ 
compel  a  submission  of  the  question  of  the  value  of  his  shares  to 
three  disinterested  men,  to  be  appointed  by  the  judge  of  the  court 
of  Common  Pleas  of  the  proper  county;  and  an  agreement  to  ar- 
bitrate between  him  and  the  company  is  not  required.     The  failure 
to  make  a  demand  before  the  proposed  consolidated  company  ac- 
quires the  status  of  an  incorporated  company  under  the  laws  of  that 
State,  by  filing  a  copy  of  the  ratified  agreement  of  consolidation 
with  the  Secretary  of  State,  or  a  failure  to  make  an  attempt  to  agree 
with  the  company  as  to  the  value  of  his  shares,  does  not  defeat  the 
right  of  the  dissenting  shareholder  to  have  the  full  value  of  his  ' 
shares  paid  to  him;  but  it  is  the  duty  of  the  company  proposing  to 
consolidate  to  ascertain  who,  if  any,  of  its  stockholders  refuse  to 
convert  their  shares,  and  to  cause  the  value  of  the  shares  of  any  who 
refuse,  to  be  ascertained  and  paid  '*  before  the  consolidation  takes 
effect."^^ 

§  8235.  Consent  of  Creditors  not  Necessary. —  The  consent  of  the 
creditors  of  the  constituent  corporations  is  not  necessary  to  the 

73  In  California  the  validity  of  the  E.  Rep.  493.  That  the  remedy  given 
consolidation  of  railroad  or  street  rail-  a  stockholder  in  a  corporation,  pro- 
road  corporations  under  Cal.  Civ.  posed  to  be  consolidated  with  another, 
Code,  §§  473,  510,  cannot  be  ques-  under  N.  Y.  Laws  1890,  chap.  567, 
tioned  upon  the  ground  that  some  of  §  14,  of  having  his  stock  appraised 
the  stock  voted  in  favor  of  the  con-  and  receiving  its  value,  is  not  ex- 
solidation  was  voted  by  trustees  as  elusive,  but  he  may  resort  to  the  courts 
the  legal  owners:  Market  Street  R.  in  the  exercise  of  their  regular,  usual, 
Co.  V.  Hellman,  109  Cal.  571;  s.  c.  42  and  ordinary  equitable  powers,— see 
Pac.  Rep.  225.  Langan  v.  Francklyn,  29  Abb.  N.  Caa. 

74  1  Thomp.  Corp.,  §  345.  (N.  Y.)  102;  s.  c.  20  N.  Y.  Supp.  404. 

7BOhio   Act   April   4,   1890;   87   Oh.        77  Friedenwald  v.  Asheville  Tobacco 

Laws,  159.  Works.  117  N.  C.  544;  s.  c.  23  S.  E. 

76  Railway   Co.   v.   Garrett,  50   Oh.  Rep.  490. 
St.  405;  s.  c.  30  Ohio  L.  J.  14;  34  N. 
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validity  of  the  consolidation,  since  their  rights  continue  against 
the  new  corporation  and  its  property  the  same  as  against  the  old." 

§  8236.  Consent  of  Mortgage  Bondholders  not  Necessary. — 
It  seems  that  the  holders  of  Unuh  secured  by  a  mortgage  upuu  the 
net  i}wome  of  a  railway  have  no  right  to  object  to  a  consolidation  of 
the  railway  with  another,  so  as  to  form  a  connecting  line,  provided 
the  consolidation  will  not  confuse  the  data  by  which  the  net  earn- 
ings of  the  respective  roads  are  determined.'^*  Mortgage  bond- 
holders have  no  right  to  vote  on  the  question  of  consolidation,  unless 
the  right  has  been  conferred  upon  them  in  some  way  which  is  not 
open  to  question.  A  power  given  them  to  vote  at  elections  of 
directors  does  not  authorize  them  to  vote  upon  the  question  of  effect- 
ing a  consolidation  with  another  corporation.'" 

Abticle  III.     Effect  of  Consolidation. 

Section.  Section- 

S238.  Whether    a     consolidation     ere-  8244.  Acceptance   by   creditors  of  the 
ates  a  new  corporation.  new  corporation  as  their  deb- 

8239.  Whether  consolidation   works   a  tor. 

dissolution  of  the  constituent  824o.  Efifect  of  consolidation  of  do- 
companies.  ^nestic    with    foreign    corpora- 

8240.  lo  what   rights  of  the  old   cor-  tion. 

porations    the    new    one    sue-    8240.  Status  of  a  corporation  created 

Q04  1     /-.     ^  .^"  ^^    ^^^    ^"''"*    action    of    two 

OJ41.   Consolidated    corporation    liable  States. 

for  the  debts,  obligations  and  8247.  Efifect  of  consolidation  of  con- 
torts of  the  con.stitueut  cor-  necting  railway  corporations 
porations.  created  under  the  laws  of  dif- 

8142.   Construction   of   statutes   which  ferent  States. 

so  provide.  8248.   Effect    of    interstate    consolida- 

8243.   Rights     of     creditors     not     im-  tions    upon    Federal    jurisdic- 

paired  by  agreements  between  tion. 
the  combining  companies. 

§  8238.  Whether  a  Consolidation  Creates  a  New  Corporation.— 
This  question  must  be  answered  upon  a  consideration  of  the  terms 
of  the  statute  under  which  the  consolidation  takes  place.  For  moat 
purposes,  a  complete  consolidation  of  the  capital  stock,  franchises, 

fiQ^^T?"\v    ?^;^l-l*'"'"^  ^'^io^^^'        "'^^'^  ^-  Ogdensburg  &c.   R.   Co., 
69  HuQ   (N.   \.)   3,8;   s.   c.   52  N.   Y.    Aupra 

St.  Rep.  799;  23  N.  Y.  Supp.  639. 
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and  properties  of  two  or  more  corporations  creates  a  new  corpora- 
tion, but  not  for  all  purposes."*^     For  example,  rights  of  action 
against  the  constituent  corporations  survive  against  the  new  cor- 
poration.^^    Such  a  consolidation  creates  a  new  corporation  in  the 
sense  that  a  provision  in  the  charter  of  one  or  more  of  the  constitu- 
ent companies  granting  an  exemption  from  taxation,  did  not  pass 
to  the  new  corporation.^^     So,  a  corporation  may  be  formed  by  the 
consolidation  of  several  street  railroad  corporations  under  the  Civil 
Code  of  California,^^  and  consequently  may  be  organized  for  a  term 
of  fifty  years,  irrespective  of  the  terms  of  the  constituent  corpora- 
tions.^    The  general  rule  that  the  consolidation  of  two  or  more 
corporations  into  one  creates  a  new  company  in  such  a  sense  as  to 
work  a  dissolution  of  the  original  corporations  forming  the  con- 
solidated company,  is  said  to  be  subject  to  exceptions,  and  to  depend 
upon  the  statute  under  which  the  consolidation  is  effected.      One 
corporation  may  absorb  another,  so  to  speak,  by  purchasing,  under 
a  statutory  power,  all  the  shares,  franchises  and  properties  of  the 
other,  and  this  may  have  the  effect  of  absorbing  only  the  selling 
corporation  without  creating  a  new  corporation,  but  merely  con- 
tinuing the  purchasing  corporation  in  existence  with  an  enlarged 
capital,  and  possibly  with  enlarged  franchises.^ 

§  8239.  Whether  Consolidation  Works  a  Dissolution  of  the  Con- 
stituent  Companies. —  AVhether  the  consolidation  of  two  corpora- 
tions works  a  dissolution  of  the  constituent  corporations  is  said  to 
depend  upon  the  terms  of  the  statute  under  which  the  consolidation 
takes  place. ^°  One  corporation  may  absorb  another  by  purchasing 
all  its  assets,  stock  and  franchises,  issuing  its  o^\^i  shares  to  the 
shareholders  of  the  absorbed  corporation,  in  which  case  the  pur- 
chasing corporation  will  not  be  absorbed,  but  will  continue  in  exist- 
ence, with  enlarged  powers,  franchises  and  property  rights.^^ 

80  See  the  reasoning  in  State  v.  Balti-  Compare  Hart  v.  Ogdensburg  &c.  R. 
more  &c.  R.  Co.,  77  Md.  480;  s.  c.  26  Co..  69  Hun  (N.  Y.)  378;  s.  c.  52  N. 
Atl.  Rep.  865.  Y.  St.  R^p.-790;  23  N    Y.  Supp.  639; 

81  1  Thomp.  Corp.,  §  365.  People  v.   Louisville  &c.   R.  Co.,   120 

82  Keokuk  &c.  R.  Co.  v.  Missouri,  111.  48;  Ohio  &e.  R.  Co.  v.  People,  123 
152  U.  S.  301;  s.  c.  38  L.  ed.  450;  14  111.  467. 

Sup    Ct    Rep   592  ^  Chicago   &c.    R.    Co.    v.    Ashling, 

83Cal.'  Civ.  Code.  §§  47.3,  510.  160  111.  373,  382;  s.  c.  43  N.  E.  Rep. 

84  Market  Street  R.  Co.  v.  Hellman,  373;  aff'g  s.  c.  56  111.  App.  329;  Cen- 
109  Cal.  571;  s.  c.  42  Pac.  Rep.  225.  tral  R.  &c.  Co.  v.  Georgia,  92  U.  S. 

85  Chicago    &c.    R.    Co.   v.   Ashling,  665. 

160  111.  373;  9.  a  4a  N.  E.  Rep.  373.        87  Chicago   &c.    R.    Co.    v.    Ashling, 
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§  8240.  To  what  Rights  of  the  Old  Corporations  the  New  One 
Succeeds. —  The  new  corporation  succeeds  to  the  powers,  franchises 
Hud  privileges  of  the  old  corporation,  except  those  which,  on 
grounds  of  public  policy  or  otherwise,  are  not  vendible,  such  as 
exemptions  from  taxation;  and  statutes  authorizing  consolidations 
generally  so  provide  in  express  terms.^  For  example,  the  right  of  a 
street  railway  corporation,  conferred  upon  it  by  statute,  to  occupy  a 
street  of  a  city  with  its  tracks  upon  obtaining  the  consent  of  the 
city,  passes  to  a  consolidated  company  formed  under  another  statute, 
which  provides  that  the  consolidated  company  shall  have  all  the 
franchises,  and  be  subject  to  all  the  duties  and  obligations,  imposed 
upon  the  companies  consolidating,  or  either  of  them.  So,  it  has 
been  held  by  a  learned  Federal  judge  that  where  several  street  rail- 
way companies  enjoy,  under  irrepealable  charters,  the  right  to 
occupy  with  their  tracks  any  or  all  of  the  streets  of  a  certain  city, 
but  a  constitutional  provision  is  subsequently  adopted  providing  for 
the  organization  of  corporations  and  subjecting  them  to  alteration 
or  repeal,  and  subsequently  statutes  are  enacted  providing  for  the 
consolidation  of  corporations,  under  which  these  companies  are  con- 
solidated,—  their  franchises  of  occupying  the  streets  of  the  city  are 
not,  by  the  mere  fact  of  becoming  consolidated,  subjected  to  the 
legislative  will  and  to  legislative  abrogation.^  A  consolidated  cor- 
poration cannot,  by  virtue  of  the  consolidation,  maintain  an  action 
on  a  promissory  note,  given  after  consolidation,  to  one  of  the  con- 
stituent corporations,  where  the  articles  of  consolidation  provide  that 
the  constituent  companies  shall  continue  in  existence  for  the  pur- 
pose of  settling  their  liabilities,  and  there  is  no  showing  that  the 
consideration  for  the  note  moved  from  the  consolidated  corpora- 
tion.®^ As  elsewhere  stated,  one  corporation  does  not,  by  acquiring 
a  majority  of  the  shares  of  another  corporation,  acquire  the  right  to 
do  what  it  pleases  with  its  own,  to  the  disregard  of  the  rights  of 

fiiinyn :  diptinpnishinp  Ppoplf^  v.  Lonis-  the  absence  of  fraiul  entitling  it  to  a 

rillf  Szc.  R.  Co..  120  111.  48.  find  Ohio  rescission    as    agrainst    the    purchaser 

&c.  R.  Co.  V.  People.  123  111.  407.  hereafter  named,  a  corporation  formed 

88  Cfimpare  1  Thomp.   Corp..   §  .368.  by  tTie  consolidation  of  two  other  cor- 

88  Africa  v.  KnoxTille,  70  Fed.  Rep.  porations  has  no  title  to  its  stock  is- 

729.  sued  to  one  of  the  old  companies  as  a 

80  Citizens'    Street    R.    Co.   v.    Mem-  consideration    for  the   transfer   of   its 

phis.  IVi  Fed.  Rep.  71.5.  property,  as  against  a  third  person  to 

01  Union  P.  R.  Co.  v.  Gochenour.  ^f\  whom  it  has  been  transferred  by  the 

Kan.  .>1.3:  s.  c.  3  Am.  &  Enp.  R.  Cas.  old  company:   American  Water-Works 

fX.  S.t  288:  43  Pac.  Rep.  113."5.     It  is  Co.  v.  Vf-nrier.  4'>  X.  Y.  St.  Rep.  441; 

scarcely  necessary  to  appeal  to  judicial  s.  c.  18  X.  Y.  Supp.  379. 
authority  for  the  proposition  that,  in 
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minority  stockholders.  It  cannot,  by  purchasing  a  majority  of  the 
shares  of  a  competing  corporation,  and  by  thus  obtaining  control 
of  its  affairs,  divert  the  income  of  its  business,  refuse  business  which 
would  enable  the  competing  company  to  pay  its  interest,  and  then 
institute  an  action  in  equity  to  enforce  its  obligations,  for  the 
avowed  purpose  of  obtaining  the  entire  control  of  its  property  to 
the  injury  of  the  minority  stockholders;  and  in  this  nefarious  busi- 
ness, expect  the  aid  of  a  court  calling  itself  a  court  of  equit 


92 


§  8241.  Consolidated  Corporation  Liable  for  the  Debts,  Obligations 
and  Torts  of  the  Constituent  Corporations. —  As  already  seen,*^^  the 
consolidation  of  two  or  more  corporations  is  like  the  uniting  of  two 
or  more  rivers;  neither  stream  is  annihilated,  but  all  continue  in 
existence.  A  new  river  is  formed,  but  it  is  a  river  composed  of  the 
old  rivers,  which  still  exist  though  in  a  different  form.  So  it  is 
with  a  consolidated  corporation.  A  new  corporation  is  formed,  but 
not  in  the  sense  which  works  a  destruction  of  the  rights  of  action 
existing  against  the  old  one.  Independently  of  statute,  the  better 
view  is  that  the  new  one  is  liable  for  any  debts,  obligations,  or  rights 
of  action  of  any  kind  existing  in  favor  of  third  persons  at  the  time 
of  the  consolidation,  and  may  be  sued,  at  law  or  in  equity,  to  en- 
force such  rights  and  obligations  ^^dthout  any  agreement  to  become 
so  answerable,  and  Avithout  any  statute  imposing  the  liability.  The 
consolidated  corporation  is  answerable  in  a  direct  action  for  the 
tot'ts,^'^  or  the  cojiti'acts^^  of  the  constituent  corporations;  may  bet 
compelled  specifically  to  perform  their  contracts ;®®  may  be  com- 
pelled to  perfomi  a  public  obligation  imposed  by  charter  or  statute 
upon  one  of  them,  such  as,  in  case  of  a  street  railway  company,  to 
pay  the  cost  of  paving  and  repaving  the  portion  of  the  street  occu- 
pied by  its  track.^^     In  short,  an  obligation  imposed  by  charter  or 

92  Farmers'  Loan  &c.  Co.  v.  New  36  Pae.  Rep.  724;  rehearing  denied  in 
York  &c.  R.  Co..  150  N.  Y.  410;  s.  c.  52  Kan.  759,  and  34  Pac.  Rep.  805; 
34  L.  R.  A.  76;  54  Alb.  L.  J.  311;  44  State  v.  Baltimore  &c.  R.  Co.,  77  Md. 
N.  B.  Rep.  1043.  489;  s.  c.  26  Atl.  Rep.  865. 

93  1   Thomp.  Corp.,   §   400.  95  Friedenwald  v.  Asheville  Tobacco 
9-1  Cleveland  &c.  R.  Co.  v.   Prewiirt,    Works.  117  N.  C.  544;  s.  e.  23  S.  E. 

134  Ind.  557;  s.  c.  54  Am.  &  Eng.  R.  Rep.    490.      Compare    Smith    v.    Los 

Cas.   198;  33  N.   E.   Rep.   367;   Cash-  Angeles  &c.  R.  Co.,  98  Cal.  210;  s.  c. 

man  v.  Brownies,  128  Ind.  266:  Louis-  33  Pac.  Rep.  53. 

ville  iS:c.  R.  Co.  v.  Boney,  117  Ind.  501;  96  Cumberland  Valley  R.  Co.  v.  Get- 

s.  c.  3  L.  R.  A,  435;  Southern  R.  Co.  tysburg  &c.   R.  Co..  177  Pa.  St.  519; 

V.  Bouknight.  30  L.   R.  A.  823;  s.   c.  39  W.   N.   C.    (Pa.)   72;   35  Atl.   Rep. 

25  U.  S.  App.  415;  17  C.   C.  A.  181;  952. 

70   Fed.   Rep.   442:    Berry  v.   Kansas  97  Philadelphia  v.  Ridse  Ave,  Pass. 

City  &c.   R.   Co.,  52  Kan.  774;  s.   c.  R.  Co.,  143  Pa.  St.  444;  s.  c.  28  W. 
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statute  upon  one  of  the  constituent  companies,  reads  itself  into  the 
charter  of  the  consolidated  company  and  becomes  a  part  of  its 
being.®-® 

§  8242.  Construction  of  Statutes  which  so  Provide. —  But  it  is  be- 
lieved that  must  of  the  statutetj  which  authorize  consolidations  ex- 
pressly provide  that  all  rights  of  action  existing  against  the  con- 
stituent companies  at  the  time  of  the  consolidation  shall  survive 
against  the  new  corporation  thereby  formed.  Where  the  statute 
contains  this  saving  clause,  and  a  person  recovers  a  judgment  at 
law  against  a  corporation  whose  assets,  franchises,  stock,  etc.,  have 
been  acquired  by  another  corporation,  by  a  purchase  and  an  issuing 
of  its  own  shares  in  payment,  the  judgment  creditor  may  maintain 
an  action  of  debt  upon  his  judgment  against  the  purchasing  corpo- 
ration,—  the  transaction  being  a  consolidation,  and  not  a  mere  sale 
and  purchase  of  assets.®"  The  statutory  right  of  a  creditor^^  of  one 
of  the  constituent  corporations,  or  of  a  person  damaged  by  a  tort^^^ 
of  one  of  them,  to  enforce  his  demand  against  the  consolidated  corpo- 
ration, is  not  impaired  by  the  fact  that  he  has  recovered  a  jiidfjment 
for  his  deuLand  against  the  constituent  corporation,  on  any  theory 
of  merger  or  othcnvise.  Tho  question  as  to  whether  the  taking  of 
renewal  notes  from  a  constituent  corporation  after  the  consolidation, 
was  in  payment  of  the  original  notes  so  as  to  discharge  the  obliga- 
tion imposed  on  the  consolidated  corporation  by  statute  to  answer 
for  the  debts  of  the  constituent  corporations,^^  is  to  be  answered  by 
ascertaining  the  intention  of  the  parties,  as  manifested  by  the  facta 
and  circumstances  attending  their  transactions;  and  the  acceptance 
of  the  renewal  notes  will  not  operate  as  a  discharge,  if  ft  was  tho 
intention  of  all  parties  merely  to  extend  the  time  of  payment  of  tho 
original  notes. ^*^  A  corporation  formed  by  consolidation  of  two 
others  is  bound  by  the  terms  of  a  irarrantij  deed  given  by  one  of  the 
others,  under  a  statute  which  provides  that  all  the  debts,  liabilities, 

N.  C.   (Pa.)  388;  48  Phila.  Leg.  Int.  160  111.  373;  s.  c.  43  N.  E.  Rop.  373. 

414:  22  Atl.  Rep.  695.  103  X.  Y.  Laws  1892.  chap.  691. 

98  Philadelphia  v.  Ridge  Ave.  Pass.  103  Re    Utica    Nat.    Brew.    Co..    154 

R.   Co..  supra.  N.  Y.  268;  s.  c.  7  Am.  &  Eng.  Corp. 

69  Chicago    &c.    R.    Co.    v.    Ashling,  Cas.  (N.  S.)  666;  48  N.  E.   Rep.  .521; 

160  111.  373;  s.  c.  43  N.  E.  Rep.  373.  aff'g  s.  e.   19  App.   Div.   (N.   Y.)  627. 

100  Re  Utica  Nat.  Brew.  Co..  1-54  N.  As  to  renewing  debts  out  of  existence 

Y.  268;  8.  c.  48  N.  E.  Rep.  521;  7  Am.  under  theories  which  have  satisfied  the 

&  Eng    Corp.  Cas.   (N.  S.I  666;  aff'g  judicial  conscience  of  that   State,   see 

8.  c.  19  App.  Div.  (N.  Y.\  627.  3  Thomp.  Corp.,  §§  3117.  4196. 


101  Chicago  &c.   R.   Co.   v.   Ashling, 
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and  duties  of  either  company  shall  attach  to  it.'^°^  W:e  have  seen 
that  where  there  is  no  statute  authorizing  a  consolidation,  an  attempt 
to  consolidate  does  not  even  create  a  corporation  de  facto}^^  It 
follows  that  the  body  thus  attempted  to  be  formed  does  not  become 
liable  for  the  debts  of  one  of  the  constituent  corporations.  Xor 
does  a  statute^"®  which  provides  that,  in  the  case  of  a  consolidation 
of  corporations,  the  consolidated  corporation  shall  be  liable  for  the 
debts  of  the  original  owaiers,  help  such  a  case;  because  it  does  not 
itself  authorize  consolidations,  but  only  applies  to  cases  where  con- 
solidations have  taken  place  under  statutory  authorization.-^'^ 

§  8243.  Rights  of  Creditors  not  Impaired  by  Agreements  between 
the  Combining  Companies. —  Whether  the  liability  of  the  combining 
companies  to  make  good  the  obligations  of  the  constituent  com- 
panies is  deemed  to  arise  under  the  principles  of  the  common  law, 
or  by  statute,  it  is  not  competent  for  the  combining  companies  to 
impair  that  liability  by  any  agreements  which  they  may  make 
among  themselves,  in  the  compact  of  consolidation  or  otherudse,  to 
which  the  creditors  do  not  consent. ^''^ 

§  8244.  Acceptance  by  Creditors  of  the  New  Corporation  as  Their 
Debtor. —  It  has  been  reasoned  that,  whilst  an  agreement  by  a  cor- 
poration which  purchases  the  property  and  franchises  of  another 
to  assume  the  debts  of  the  latter,  docs  not  bind  its  creditors,  or  re- 
lieve either  of  the  consolidating  companies  from  their  liability,  yet 
the  creditors  may  accept  the  new  corporf.tion  as  their  debtor  if  they 
see  fit,  and  such  acceptance  is  evidenced  by  the  act  of  a  creditor  in 
bringing  an  action  against  the  new  company  for  a  debt  of  the  old.^°° 

§  8245.  Effect  of  Consolidation  of  Domestic  with  Foreign  Corpora- 
tion.— The  mere  sale  by  a  domestic  corporation  of  all  its  property 
to  a  foreign  corporation,  and  a  subsequent  registration  of  the  pur- 

104  Deer  Lake  Co.  v.  Michigan  Land  98  Cal.   210;   s.   c.  33  Pac.   Rep.  53; 

&c.  Co.,  89  Mich.  180;  s.  c.  50  N.  W.  State  v.  Baltimore  &c.  R.  Co..  77  Md. 

Rep.  807.  489;  .s.  c.  26  Atl.  Rep.  865;  Re  Utica 

1-05  Ante,     §     8227;     compare     ante,  Nat.  Brew.  Co.,  154  N.  Y.  268;  s.  c. 

§   8209.  48   N.   El.    Rep.    521;   7   Am.    &   Eng. 

106  Here,  Rev.  Stat.  111.  1897,  chap.  Corp,  Oas.   (N.  S.")  666;  aff'g  s.  c.   19 

32,  §  65.  App.  DiT.  (N.  Y.l  627. 

lOT  Kavanagh  v.  Omaha  Life  Asso.,  109  Smith  v.  Los  Angeles  &c.  R.  Co., 

84  Fed.  Rep.  295.  98  Cal.  210;  s.  c.  33  Pac.  Rep.  53. 

108  Smith  V.  Los  Angeles  &c.  R.  Co., 
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chasing  company  In  the  domestic  State  as  a  foreign  corporation 
doing  business  tiierein,  does  not  make  the  purchasing  corporation 
a  domestic  corporation  of  that  State,  under  a  statute  which  provides, 
in  substance,  that  in  case  of  a  consolidation  of  a  domestic  with  a 
foreign  corporation,  the  corporation  so  formed  shall  be  a  domestic 
corporation.^^^ 

§  8246.  Statu3  of  a  Corporation  Created  by  the  Joint  Action  of 
Two  States. ^^' —  The  subject,  so  far  as  it  relates  to  Federal  juris- 
diction as  depending  upon  diverse  State  citizenship,  was  reviewed  in 
1895  by  the  United  States  Circuit  Court  of  Appeals  for  the  Eighth 
Circuit  in  a  learned  opinion  by  Mr.  Circuit  Judge  Thayer,  with  the 
conclusion  that  two  States  cannot,  by  joint  action,  create  a  corpora- 
tion which  should  be  regarded  as  a  single  corporate  entity;  but  that 
the  result  of  the  creation  by  one  State  of  a  corporation  of  a  given 
name,  and  of  a  declaration  by  the  legislature  of  an  adjoining  State 
that  the  same  legal  entity  shall  be  or  become  a  corporation  of  that 
State,  and  shall  be  entitled  to  exercise  within  its  borders  all  of  its 
corporate  functions  by  the  same  board  of  directors,  is  not  to  create 
a  single  corporation,  but  two  corporations  of  the  same  name  having 
a  different  paternity;  and  finally,  that  an  interstate  corporation,  so- 
called,  formed  by  consolidation  or  otherwise,  acts  in  each  of  the 
States  as  a  domestic,  and  not  as  a  foreign  corporation.^^^  One 
State  may  re-create,  so  to  speak,  a  corporation  formed  and  existing 
imder  the  laws  of  another  State  as  a  domestic  corporation  of  the 
former;  and  this  may  be  done,  too,  \\-ithout  any  specific  provision 
for  the  stock  or  internal  government  of  the  new  corporation.^^' 
Upon  this  subject,  in  giving  the  opinion  of  the  United  States  Cir- 
cuit Court  of  Appeals  for  the  Sixth  Circuit,  'Mr.  Circuit  Judge 
Lurton  said :  "  TTe  see  no  reason  why  the  ordinary  constituency 
of  a  corporation,  such  as  shareholders,  directors  and  officers,  m^ay 
not  be  dispensed  with,  by  a  legislature  untrammeled  by  constitu- 
tional restrictions,  by  the  substitution  of  another  entity,  fictitious 
though  it  may  be,  as  the  necessary  constituency  of  the  new  corpo- 

110  Rust    V.     United     Water- Works  32    U.    S.    App.    691;    IG    C.    C.    A. 

Co..  70  Fed.  Rep.  128:  s.  c.  17  C.  C.  A.  510;  12  Am.  R.  &  Corp.  Rep.  218. 

16;  36  U.  S.  App.  167;  1  Am.  &  Eng.  113  Western  &c.  R.  Co.  t.  Rober.son, 

Corp.  Cas.  (N.  S.)  678.  61  Fed.  Rep.  592;  s.  c.  22  U.  S.  App. 

nil   Thomp.   Corp.,   §   319,   et  seq.;  187;  9  C.  C.  A.  646;  Louisville  Trust 

6  Thomp.  Corp.,  §  7981.  Co.  v.  Louisville  &c.  R.  Co.,  75  Fed. 

ii2>nssonri   P.   R.  Co.  v.  Meeh.   69  Rep.  433;  s.  c.  43  U.  S.  App.  550. 
Fed,  Rep.  753;  a.  c.  30  D.  R.  A.  250; 
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ration.  The  shareholders  in  the  old  corporation  become,  for  the 
purpose  of  the  new  creation,  shareholders  in  the  new.  The  di- 
rectors and  officers  of  the  old  entity  become,  for  the  formal 
purposes  of  the  new  creation  and  its  operation,  the  directors  and 
officers  of  the  new  organization.  This  identity  of  ultimate  con- 
stituency does  not  necessarily  operate  to  defeat  the  legislative 
purpose  to  create  a  new  corporation.  The  old  organization, 
quoad  hoc,  is  the  new  corporation.  Yet  for  the  purposes  of  the 
new,  as  to  its  contracts,  obligations,  liabilities  and  property,  there 
is  no  such  blending  of  the  two  as  to  make  them,  in  contemplation 
of  law,  identical. "^^■^  Under  this  convenient  doctrine,  a  new  Ken- 
tucky coriDoration  was  held  to  have  been  created  out  of  an  old 
Indiana  corporation  by  the  following  act,  passed  by  the  legislature 
of  Kentucky:  "  The  Louisville,  jSTew  Albany  and  Chicago  Rail- 
way Company,  a  corporation  organized  under  the  laws  of  the  State 
of  Indiana,  is  hereby  constituted  a  corporation,  with  power  to  sue 
and  be  sued,  contract  and  be  contracted  T\dth,  and  to  have  and 
use  a  common  seal,  w^ith  the  power  incident  to  corporations  and 
authority  to  operate  a  railroad;"  and  by  other  sections  adding  other 
powers  to  the  corporation  thus  created,  but  without  any  substantial 
pro\asion  for  a  capital  stock. ^^"^  After  the  Indiana  corporation 
had  thus  been  made  a  corporation  of  Kentucky,  it  (the  Indiana 
corporation)  consolidated  its  capital  stock,  property  and  franchises 
with  an  Illinois  corporation.  It  was  held  that  the  corporate 
existence  of  the  Kentucky  corporation  was  not  thereby  affected, 
especially  as  the  new  consolidated  corporation  had  been  recognized 
by  the  legislature  of  Kentucky.-^^^ 

§  8247.  Effect  of  Consolidation  of  Connecting  Railway  Corpora- 
tions Created  under  the  Laws  of  Different  States. —  This  subject  has 
been  considered  in  some  of  its  phases  in  the  preceding  sections. ^^''^ 
The  effect  of  such  a  consolidation  is  to  make  a  domestic  corpo- 
ration in  each  of  the  States  under  whose  laws  either  of  the  con- 
stituent corporations  was  created,  with  all  the  powers  pertaining 
to  domestic  corporations   of  that   kind  under  the  laws  of  such 

114  Western  &c.  R.  Co.  y.  Rnberson,     &c.   R.   Co.,   75  Fed.   Rep.   433;   s.   c. 
61  Fed.  Rep.  .502.  598:    s.  c.  22  IT.  S.     43  U.  S.  App.  5.50. 

App.    187;    9   C.    C.    A.    (U.    S.)    648;  ne  Louisville  Trust  Co.  v.  Louisville 

quoted  by  Mr.  Circuit  Judge  Taft  in  &c.   R.   Co.,   75  Fed.   Rep.  433;   s.   c. 

Louisville  Trust  Co.  v.  Louisville  &c.  43  TT.  S.  App.  550. 

R.  Co.,  svpra.  i-^-!  Ante,  §§  8727,  8728. 

115  Louisville  Trust  Co.  v.  Louisville 
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State.  "^  Thus,  it  has  been  held  that  if  two  or  more  railroad 
corporations,  one  created  under  the  laws  of  Xebraska,  and  some 
created  under  the  laws  of  other  States,  consolidate  their  stock  and 
franchises  into  one  corporation,  under  the  provisions  of  the  statutes 
of  Xebraska,  the  consolidated  corporation  thus  formed  becomes 
a  body  corporate,  pursuant  to  and  under  the  laws  of  Xebraska,  and 
is  hence  entitled  to  acquire  property  for  its  use  under  the  right  of 
emiutnt  domain?^^  In  a  Federal  opinion  by  Mr.  District  Judge 
Dick,  concurred  in  by  Mr.  Circuit  Judge  Simonson,  it  was  held 
that  a  railway  corporation,  chartered  by  one  State,  becomes  a 
domestic  corporation  of  another  State,  by  acquiring  by  consoli- 
dation'the  property  and  franchises  of  two  domestic  railway  corpo- 
rations of  the  latter  State,  with  authority  to  exercise  the  powers 
conferred  upon  railroad  corporations  by  the  statutes  of  that  State; 
and  is  hence  liable  to  answer  for  all  acts  done  within  the  limits  of 
the  Stat€,  as  a  domestic  corporation.^^*'  Upon  a  well-known  prin- 
ciple of  interpretation, ^^^  the  power  of  a  domestic  corporation 
to  consolidate  with  a  forcicjn  corporation  does  not  exist,  unless  it 
is  distinctly  conferred  Ity  statute,  and  if  the  statute  in  which  such 
a  power  is  sought  is  doubtful  and  ambiguous,  the  doubt  must 
be  resolved  against  the  existence  of  the  power.^^  The  consoli- 
dation of  a  corporation  organized  in  one  State,  which  has  been 
incorporated  in  another  State,  ^^^th  a  corporation  of  a  third  State, 
transfers  the  franchises  obtained  by  the  incorporation  in  the  sec- 
ond State  to  the  consolidated  organization.^^ 

§  8248.  Effect  of  Interstate  Consolidations  upon  Federal  Juris- 
diction.—  If  we  keep  in  mind  the  principle  that  an  interstate 
corporation,  formed  by  the  consolidation  of  several  corporations 
in  conformity  with  the  laws  of  the  States  resoectively  in  which 

118  Ashlej-  V.  Ryan,  49  Ohio  St.  504,  road  corporations  organized  under  the 

529;  s.  c.  28  Ohio  L.  J.  41;  31  X.  E.  laws  of  that   State   had  no  authority 

Rep.  721:  12  Rail.  &  Corp.  L.  J.  126;  whatever,  unless  granted  by  their  re- 

aff'g  6  Ohio  C.  C.  208;  s.  c.  aff'd,  153  spective    special    charters,    to    consoli- 

U.  S.  436.  date  with  railroad  companies  of  other 

liSTtester  v.  Missouri  Pac.  R.  Co.,  States;  but  the  then  prevailing  legisla- 

33  Neb.  171;  s.  c.  49  N.  W.  Rep.  1110;  tive  and  public  policy  was  opposed  to 

10  Rail.  &  Corp.  L.  J.  447.  such  consolidations:     American   Loan 

120  Bradley  v.  Ohio  &c.  R.  Co..  119  &c.  Co.  v.  Minnesota  &c.  R.  Co.,  15/' 
N.  C.  918:  s.  c.  78  Fed.  R^p.  387.  111.  641;  s.  c.  28  Chic.  Leg.  News,  99; 

121  Post,   §   8298.  42  X.  E.  Rep.  1.t3. 

122  Pursuing  this  line  of  interpreta-  123  Louisville  Trust  Co.  v.  Louisville 
tion.  it  was  held  by  the  Supreme  Court  «S:c.  R.  Co.,  43  U.  S.  App.  550;  s.  c. 
of  Illinois  that,  in  the  year  1882,  rail-  75  Fed.  Rep.  433. 
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each  of  such  constituent  corporations  exists,  or  the  analogous  princi- 
ple that  a  corporation  formed  in  one  State  under  the  laws  thereof 
and  registered  in  other  States,  becomes  a  domestic  corporation 
in  each  of  such  States, —  we  shall  have  the  key  for  solving  a 
number  of  questions  with  regard  to  the  jurisdiction  of  the  Circuit 
Courts  of  the  United  States  as  depending  upon  divers  State  citizen- 
ship. Let  us  suppose  the  case  where  an  interstate  railway  system 
has  been  sold  in  a  proceeding  to  foreclose  a  mortgage  thereon,  and 
where  the  purchaser  has  first  organized  a  corporation  under  the 
laws  of  North  Carolina  to  own  and  operate  the  same,  and  has 
conveyed  to  it  such  of  the  property,  so  purchased,  as  exists  within 
that  State;  and  has  afterwards  procured  a  corporate  organization 
for  the  same  purpose  in  other  States  into  which  the  system  extends 
and  has  conveyed  to  such  other  corporation  the  properties  and 
franchises  purchased  by  him  at  the  sale;  and  that  thereafter  the 
corporation  formed  in  Xorth  Carolina  is  sued  in  that  State,  and. 
attempts  to  remove  the  cause  to  the  Circuit  Court  of  the  United 
States  on  the  ground  that  it  is  a  corporation  of  one  of  the  other 
States, —  this  motion  will  not  be  granted,  because  it  is  a  corpora- 
tion of  North  Carolina. ^^*  A  railway  corporation  organized  under 
the  laws  of  Missouri,  and  hence  a  "  citizen  "  of  that  State  for  the 
purposes  of  Federal  jurisdiction,  purchased  a  line  extending  into 
Arkansas  and  became  incorporated  under  the  laws  of  that  State, 
which,  in  terms,  made  it  a  domestic  corporation  of  that  State.  In 
the  operation  of  its  road  in  Missouri  a  person  was  killed,  and  his 
widow  brought  an  action  against  it  in  the  Circuit  Court  of  the 
United  States  in  Arkansas  to  recover  damages  on  the  ground  of 
negligence.  In  order  to  sustain  the  jurisdiction  of  the  Federal 
court  on  the  ground  of  diverse  State  citizenship,  it  was  necessary 
that  the  corporation  which  did  the  alleged  injury  and  which  she 
was  suing,  should  be  regarded  as  a  "  citizen  "  of  Arkansas;  since 
this  .was  necessary  to  make  the  plaintiff  and  the  defendant  "  citi- 
zens "  of  different  States  within  the  meaning  of  the  Federal 
Constitution  and  Judiciary  Act.  On  a  certificate  from  the  United 
States  Circuit  Court  of  Appeals  for  the  Eighth  Circuit,  the  Su- 
preme Court  of  the  United  States  held  that,  although  the 
reincorporation  in  Arkansas  had  made  the  ]\Iipsouri  corporation  a 
domestic  corporation  of  that  State,  yet  it  did  not  make  it  a  "  citi- 

124  Bradley  v.  Ohio  &c.   R.   Co.,  78    (overnilinp  Hudson  v.  Charleston  &c. 
Fed.  Rep.  802:  s.  c.  119  N.  C.  918—    R.  Co.,  55  Fed.  Rep.  248). 

6984 


EFFECT  OF  coNSOLiDATiox.     [7  Tliomp.  Corp.  §  8248. 

zen "   of  Arkansas   for   the  purposes   of   Federal   jurisdiction.^-^ 
Indeed,  it  is  not  easy  to  perceive  how  the  same  corporation,  for 
the  purposes  of  Federal  jurisdiction  or  for  any  other  purpose, 
could  be  regarded  as  a  "  citizen  "  of  two  States  at  the  same  time. 
If  it  was  *'  conclusively  presumed  "  to  be  a  citizen  of  Missouri,  the 
State  of  its  origin,  it  could  not  very  well  be  "  conclusively  pre- 
sumed "  to  be  a  citizen  of  another  State  at  the  same  time.     But 
the  better  reason  for  the  decision  of  the  court  was  one  which  the 
judge  who  wrote  its  opinion,  failed  to  grasp.     It  was  that  the  re- 
incorporation  in   Arkansas   created,    for   juridical    purposes,    two 
corporations,  one  dwelling  in  Missouri  and  another  dwelling  in 
Arkansas;  and  that  it  was  the  Missouri  corporation,  and  not  the 
Arkansas    corporation    which    did    the    mischief.     The    plaintiff, 
therefore,  should  have  brought  her  action  in  ^lissouri  against  the 
corporation  which  did  the  wrong,  and  not  in  Arkansas  against  the 
corporation  which  luid  nothing  to  do  with  the  wrong;  and  if  she 
had  brought  it  in  a  State  court  in  Arkansas  the  conclusion  ought 
to  have  been  the  same.^^*     Comprehensively  stated,  a  corporation 
formed  by  the  consolidation  of  corporations  of  several  different 
States,  pursuant  to  the  laws  of  each  State,  is,  within  each  State, 
a  corporation  of  that  State;  and  hence,  cannot  be  sued  in  any  one 
of  such  States  by  a  citizen  thereof,  in  a  court  of  the  United  States, 
on  the  ground  of  diverse  State  citizenship  of  the  parties:  both  are 
citizens   of   the   same   State.^^     This   question   has   been   so   far 
hocus-pocused  by  the  greed  of  jurisdiction  existing  in  some  of  the 
Federal  courts,  that  one  of  the  domestic  corporations  so  created 
can,  in  its  character  of  domestic  corporation  in  one  of  the  Statea 
and  in  its  fictitious  character  of  "  citizen  "  of  such  State,  bring  and 
maintain,  in  a  court  of  the  United  States,  an  action  in  another 
State  in  which  it  has  also  been  incorporated  and  in  which  it  is 
hence  a  domestic  "  citizen,"  against  another  citizen  of  the  latter 
State ;^^^  whereas,  as  just  seen,   if  the  last-named  "citizen"  at- 
tempts to  sue  the  same  corporation  in  a  Circuit  Court  of  the  United 

125  St.  Loilif5  &c.  R.  Co.  V.  James,  Fed.  Rep.  75.3;  s.  b.  16  C.  C.  A.  510; 
161  T'.  S.  54.'^.  P.  c.  30  L.  R.  A.  2.50  (where  the  ap- 

126  From  tho  conchision  of  tho  ma-  plicatory  decisions  are  carefully  gone 
jority.  ^fr.  .Justice  Harlan  dissented,  over  hy  Mr.  Circuit  .Tudge  Thayer). 
He  thone-ht  that  hnth  corporations  128  Nashua  &c.  R.  Corp.  v.  Boston 
were  liable  under  the  authority  of  &c.  R.  Corp.,  1.36  U.  S.  aoH:  s.  c.  10 
Pennsylvania  R.  Co.  v.  Jones,  155  U.  Sup.  Ct.  Rep.  1004:  Louisville  Trust 
S.  3.3.3.  Co.  V.  Louisville  &c.  R.  Co.,  75  Fed. 

127  Missouri  Pac.  R.  Co.  v.  Meeh,  69  Rep.  433,  44a 
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States  within  tlie  Stcate  where  he  resides,  he  is  confronted  with 
the  proposition  that  he  cannot  do  i^,  becanse  it  is  a  domestic  citizen 
of  the  State  whereof  the  plaintiff  is  also  a  citizen.  It  is,  in  any  one 
of  the  States  in  which  it  is  incorporated,  a  foreign  "  citizen  "  for 
the  purpose  of  being  a  plahitiff  therein,  but  a  domestic  "  citizen  " 
for  the  purpose  of  being  a  defendant  therein.  Such  a  corporation 
may,  through  the  favor  of  the  Federal  court,  be  supposed  to  possess 
the  qualities  which  the  English  orator  ascribed  to  l^apoleon, — 
"  proof  against  peril  and  endowed  with  ubiquity," 

Article  IV.     Other  Matters  Eelat^g  to  Consolidation. 

Section  Section 

8251.  Of  corporations  de  facto  formed  articles    of    consolidation    not 

by    attempted    consolidations.  enforceable      against    cousoli- 

8252.  What  attempts  at  consolidation  dated  company. 

do    not    even    create    corpora-    8256.  Validity  of  "  organization  tax," 
tions  de  facto.  exacted  in  case  of  a  consoli- 

8253.  Estoppel    against    denying    the  dation. 

validity  of  consolidation.  8257.  Accounting    between    the    con- 

8254.  Payment  for  the  shares  issued  stituent     corporations     where 

by    the    consolidated    corpora-  an      attempted      consolidation 

tion.  proves  abortive. 

8256.  Secret    agreements    outside    the 

§  8251.  Of  Corporations  De  Facto  Formed  by  Attempted  Con- 
solidations. —  In  a  recent  case  there  is  a  learned  discussion  by  Mr. 
Federal  Circuit  Judge  Taft  as  to  what  attempts  at  consolidation 
create  a  corporation  de  facto;  and  he  likens  it  to  the  question  of 
what  constitutes  an  officer  de  facto;  and  though  the  analogy  be- 
tween the  case  of  a  public  officer  de  facto,  who  deals  with  rights 
which  exclusively  concern  the  State,   and  a  private  corporation 
de  facto  which  deals  with  subjects  in  which  the  State  has  no 
direct  concern,  is  not  perfect, —  yet  the  conclusion  of  the  learned 
judge  conforais  to  the  best  definitions:     "  It  may  be  safely  stated 
as  the  rule,  that  when  persons  assume  to  act  as  a  body,  and  are 
permitted  by  acquiescence  of  the  public  and  the  State  to  act  as  if 
they    were    legally    a    particular    kind    of    corporation,    for    the 
organization,  existence  and  continuance  of  which  there  is  express 
recognition  by  general  law,  such  body  of  persons  is  a  corporation 
de  facto,  although  the  particular  persons  thus  exercising  the  fran- 
chise of  being  a  corporation  may  have  been  ineligible  and  incapaci- 
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tated  by  the  law  to  do  so."^-'*  The  rule  as  to  what  constitutors  a 
de  facto  corporation,  formed  by  an  attempted  consolidation  of  pre- 
existing corporations,  seems  to  be  the  same  as  that  relating  to 
corporations  regularly  formed  in  the  first  inst-ance.  It  is  that,  in 
order  to  create  a  de  facto  corporation,  there  must  be  a  law  under 
which  a  corporation  of  the  kind  in  question  might  be  organized, 
together  with  user  under  such  law.^^"  If  there  was  no  law  in 
existence  authorizing  the  consolidation  at  the  time  when  it  was 
attempted  to  be  made,  then,  the  subsequent,  passage  of  a  statute 
authorizing  such  a  consolidation  —  not  retroactive  in  its  operation 
—  wall  not  validate  the  attempted  consolidation,  so  far  as  to  make 
the  consolidated  body  a  corporation  de  facto}^^  From  this  it 
follows  that  the  foregoing  statement  of  what  is  necessary  to  create  a 
de  facto  corporation  must  be  corrected  so  as  to  read  that  there 
must  be:  1.  A  statute  under  which  a  consolidation,  such  as  the 
one  attempted,  mUjlit  have  taken  place.  2.  A  hona  fide  attempt 
at  consolidation  under  such  statute.  3.  Followed  by  a  user  of  the 
corporate  powers  and  franchises  which  might  have  been  acquired 
by  such  a  consolidation. ^^^ 

§  8252.  What  Attempts  at  Consolidation  do  not  even  Create 
Corporations  de  Facto. —  As  already  seen,'"^  in  order  to  create  a 
corporation  de  facto,  there  must  be  a  laic  under  which  such  a 
corporation  as  the  one  in  question  is  claimed  to  be,  could  be  law- 
fully created,  together  with  user  under  such  law.^^*  Upon  this 
principle,  it  has  been  held  that  the  mere  fact  that  corporations  of 
different  States  attempt  to  consolidate,  in  the  absence  of  a  statute 
authorizing  such  consolidation,  and  assume  to  act  as  a  consolidated 
corporation,  even  in  the  full  belief  that  they  are  legally  incorpo- 

12P  Continental  Trust  Co.  v.  Toledo  i3l  American  Loan  &c.  Co.  v.  Min- 

&o.    R.   Co..   82   Fed.    Rep.   «>12.    aoO;  nesota  «&c.  R.  Co..  supra. 

citinp  Ashley  t.  Supervisors.  IG  U.  S.  132  Ante,   §   8207. 

App.  a^)6.  f>6S;  s.  c.  8  C.  C.  A.  445:  60  133  i    Thomp.    Corp.,    §    505;    ante. 

Fed.    Rep.  55   (case  of   a   county  and  §  8207. 

therefore  a  strictly  nf/b/io  corporation);  134  American  Loan  <S:c.  Co.  v.  Min- 

State  r.  Carroll.  38  Conn.  449  (case  of  nesota  &c.  R.  Co.,  l.">7  111.   641;  s.  c. 

a    public    officer):    Norton    v.    Shelby  42  X.   E.   Rep.  1.5.3;  28  Chicago  Leg. 

County,   118  U.   S.   425;   s.   c.   6  Sup.  News.  90.     Tee  for  the  governing  prin- 

Ct.   Rep.   1221   (case  of  a  public  cor-  ciple,   without  reference  to  the  ques- 

poration);  Blackburn  v.  State,  3  Head  tion   of  consolidation,— Williamson   v. 

(Tenn.»  690.  Kokomo  Building  &c.  Asso..   80  Ind. 

130  American  Loan  «S:c.  Co.  v.  Min-  389:  Easton  v.  Walker.  76  Mich.  579; 

nesota  &o.  R.  Co..  1.57  111.  641:  s.  c.  Evenson  v.  Bllingson,  67  Wis.  634. 
28  Chi.  Leg.  News.  99;  42  N.  E.  Rep. 
153. 
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rated,  will  not  constitute  them  a  corporation  de  facto}^^  It  follows 
that  the  corporate  existence  of  such  a  body  may  be  assailed  col- 
laterally, and  that  its  attempted  contracts  are  void.^^^  A  supposed 
corporation  thus  attempted  to  be  created  without  statutory  author- 
ization, is  not  liable  for  the  debts  of  one  of  the  precedent 
corporations.-^^^ 

§  8253.  Estoppel  against  Denying  the  Validity  of  Consolidation. — 
On  a  principle  already  stated  and  much  considered,^^^  persons  who 
deal  "with  a  body  claiming  to  be  a  corporation  formed  by  the  con- 
solidation of  two  or  more  pre-existing  coi'porations,  as  though  it 
were  a  corporation  de  jure,  thereby  recognize  its  corporate  exist- 
ence and  estop  themselves  from  subsequently  denying  the  same, 
in  like  manner  as  in  case  of  a  body  claiming  to  be  an  original 
corporation.  ^^^  Again,  in  an  action  against  a  body  created  by 
an  attempt  at  consolidation,  seeking  to  charge  it  as  a  corporation, 
the  defendant  is  estopped  from  denying  the  validity  of  the  con- 
solidation. In  other  words,  it  is  estopped  to  plead  itself  out  of 
existence  by  asserting  that  it  did  not  comply  with  the  require- 
ments of  the  statute  relating  to  consolidation.^^*'  To  be  more 
explicit,  it  has  been  held  that  a  corporation  which  has,  in  effect, 
consolidated  with  another  corporation,  is  estopped  to  assert  that 
the  proceedings  for  consolidation  were  not  in  accordance  with  the 
terms  of  the  statute,  in  an  action  against  it  to  recover  the  amount 
of  a  judgment  against  the  other  corporation  on  the  ground  that 
there  was  a  consolidation,  and  that  consequently  the  consolidated 
corporation  is  liable  to  pay  the  debts  of  the  constituent  corpora- 
tions.-^^^  Manifestly  this  principle  does  not  apply  so  as  to  estop 
one  who  become  3  a  holder  of  a  county  bond  issued  to  a  railroad 
corporation  two  days  after  it  makes  an  attempted  consolidation  mth 
another  corporation,  but  derives  title  to  the  bond  through  the  con- 
stituent corporation,  and  not  through  the  pretended  consolidated 
corporation,  and  whose  title  to  the  bond  may  be  supposed  to  de- 

135  American  Loan  &c.  Co.  v.  Min-  137  Kavanagh  v.  Omaha  Life  Asso., 
nesota   &c.  R.   Co.,   157  111.  641,   652;     84  Fed.  Rep.  295. 

s.  c.  42  N.  B.  Rep.  153;  28  Chi.  Leg.  138  1   Thomp.    Corp.,    §.  518,   et  serj. 

News,  99.  139  Continental  Trust  Co.   v.  Toledo 

136  American  Loan  &c.   Co.   v.  Min-  &c.   R.  Co.,  82  Fed.   Rep.  642. 
nesota  &c.  R..  Co.,  157  111.  641;  s.  c.  28  140  Chicago  &c.   R.   Co.   v.   Ashling^ 
Chi.   Leg.   News,  99;  42  N.   E.   Rep.  160  111.  373;  s.  c.  43  N.  E.  Rep.  373; 
153.  aff'g  s.  c.  56  111.  App.  327. 

141  Chicago  R.  Oo.  v.  Ashling,  supra. 
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pend  upon  the  question  whether  the  corporation  receiving  it  was 
in  existence  at  the  time,  from  denying  the  validity  of  the  at- 
tempted consolidation;  since  he  has  entered  into  no  contract  and 
done  no  act  recognizing  its  existence. ^'*^ 

§  8254.  Payment  of  the  Shares  Issued  by  a  Consolidated  Cor- 
poration.—  Applying  the  rule  that  tlio  capital  stock  of  a  corpora- 
tion may  be  paid  for  in  property  at  a  reasonable  valuation,  it  has 
been  held  that  the  good-irill  of  a  constituent  corporation  may  be 
properly  applied,  at  its  market  value,  to  the  payment  of  stock 
issued  by  a  consolidated  corporation  to  the  members  of  the  con- 
stituent corporation.'"*^ 

§  8255.  Secret  Agreements  Outside  the  Articles  of  Consolidation 
not  Enforceable  against  Consolidated  Company. —  Secret  agreements 
relating  to  the  tenns  of  consolidation  of  corporations,  other  than 
those  prescribed  by  the  agreement  of  consolidation  made  between 
the  constituent  corporations,  cannot  be  enforced  against  the  con- 
solidated corporation,  directly  or  indirectly,  for  the  benefit  of  any 
portion  of  the  stockholders.  The  rcai^on  is  that  the  .stipulations  in 
the  articles  of  consolidation  as  to  what  should  be  paid  for  a  sur- 
render of  the  sliares,  properties  and  rights  of  the  constituent  corpo- 
rations are  presumed  to  embrace  the  entire  contract,  and  hence  the 
consolidated  corporation  cannot  be  biu*dened  with  further  pay- 
ments."-* 

^  8256.  Validity  of  "  Organization  Tax "  Exacted  in  Case  of 
a  Consolidation. —  A  State  statute  requiring  the  payment  of  a  fee 
to  the  Secretary  of  State  for  filing  articles  of  agreement  of  incorpo- 
ration, and  also  articles  of  consolidation,  which  fee  is  to  be  pro- 
portional to  the  authorized  capital  cf  the  corporation  so  organized, 
is  a  valid  law,  and  applies  to  articles  of  agTeement  of  consolidation 
between  a  domestic  corporation  and  a  corporation  of  another  State, 
as  well  as  to  consolidations  between  domestic  corporations  only. 
The  reason  is  that  the  State  is  not  bound  to  permit  corporations  to 
consolidate,  and  may  consequently  impose  such  terms  upon  con- 

143  Morrill  t.  Smith  Countv.  89  Tex.  144  Trenton  Pass.  R.  Co.  v.  Wilson, 

529.   TkA.  fv;  X.  J.   Eq.  273;   s.  c.  37  Atl.   Rep. 

i43Beebe  v.  Hatfield,  67  Mo.  App.  476. 
609v 
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solidations  as  it  may  see  fit;  and  corporations  which  accept  the 
privilege  must  accept  it  with  the  burden, ^^^ 

§  8257.  Accounting  between  the  Constituefit  Corporations  where 
an  Attempted  Consolidation  Proves  Abortive, —  If  a  consolidation 
has  been  attempted  and  has  progressed  so  far  that  a  joint  com- 
mittee has  taken  control  of  both  companies  and  carried  on  their 
business  and  divided  the  profits,  and  the  scheme  is  enjoined  be- 
cause ultra  tires,  or  is  rescinded,  or  for  any  reason  becomes 
abortive,  an  accounting  in  equity,  may  be  had  between  the  con- 
stituent companies,  unless  the  scheme  of  consolidation  was  illegal 
in  such  a  sense  that  a  court  of  justice  ought  not  to  aid  in  any 
degree  any  party  connected  with  it, —  which  can  seldom  be  the 
case,  in  view  of  the  fact  that  there  are  generally  innocent  stock- 
holders or  bondholders  —  often  widows  and  orphans  —  whose 
rights  ought  to  be  conserved;  and  after  a  bill  in  equity  to  enjoin 
an  ultra  vires  consolidation  has  been  dismissed  by  reason  of  a  vol- 
untary rescission  of  the  consolidation  agreement,  a  defendant  who 
has,  in  a  cross-bill,  prayed  for  an  accounting,  may  have  the  suit 
retained  for  that  purpose.^'*® 

145  Ashley  v.  Ryan,  49  Ohio  St.  504;  146  Greenville  Compress   &c.   Co.   v. 

s.    c.    28    Ohio    "l.    J.    41;   31   N.   B.  Planters'  Compress  &c.  Co.,  70  Miss. 

Rep.  721:  12  Ry.  &  Corp.  L.  J.  216;  669;  s.  c.  35  Am.  Rep.  681;  13  South, 

aff'g   6   Ohio   C.    C.    208;    s.    c.    aff'd.  Rep.  879. 
153  U.  S.  436;  38  L.  ed.   773;  14  Sup. 
Ct.  Rep.  865. 
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§  8259.  Schemes  of  'Reorganization  Favored. —  As  stated  in  a 
former  volume/  schemes  fur  the  reorganization  of  insolvent  corpo- 
rations which,  fairly  conceived  and  faithfully  carried  out,  result 
in  keeping  great  properties  together  which  might  otherwise  be 
destroyed  and  dissipated,  and  in  preserving,  to  some  extent  at 
least,  the  rights  of  the  parties  specially  interested  therein,  are 
favored  by  the  courts.  Upon  this  question  it  was  said  by  Mr. 
U.  S.  Circuit  Judge  Jenkins :     "  In  dealing  with  such  vast  en- 


1  1  Thomp.  Corp.,  §  260. 
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terprises  as  that  carried  on  by  the-  defendant  corporation,  a 
reorganization  in  some  such  way  as  is  attempted  here,  is  the  only 
feasible  method  of  protecting  the  relative  rights  of  all  the  parties 
interested.  It  can  be  done  only  by  co-operation;  and,  in  the 
absence  of  fraud  or  oppression,  courts  of  equity  are  disposed  to  aid 
rather  than  to  thwart,  such  schemes  of  reorganization."^ 

§  8260.  Corporate  Life  can  be  Prolonged  Only  by  the  State. — 
It  seems  scarcely  necessary  to  suggest  the  proposition  that,  as  the 
life  of  a  corporation  can  only  be  given,  so  it  can  only  be  prolonged, 
by  the  State.^  Therefore,  a  conveyance  by  a  corporation,  during 
its  corporate  life,  of  all  its  property  and  franchises  cannot  impart 
to  any  other  corporation,  or  to  a  natural  person,  the  power  to 
continue  the  exercise  of  its  corporate  franchise  after  it  has  expired 
by  limitation  of  law.'* 

§  8261.  Prolongation  of  Corporate  Existence  under  General  Stat- 
utes and  Special  Grants. —  General  statutes  exist  in  some  of  the 
States  under  which  corporations  may  prolong  or  renew  their  period 
of  existence,  by  complying  with  prescribed  conditions;  and  these 
have  sometimes  been  subjects  of  judicial  interpretation.^  Where 
it  became  a  question  whether  the  corporation  suing  on  a  note  was 
the  same  corporation  as  the  one  to  whom  the  note  was  executed, 
and  it  appeared  that  both  were  organized  under  the  same  general 

2  Central  Trust  Co.  x.  United  States  5  Meaning  of  the  words  "limitation 
Rolling  Stock  Co.,  56  Fed.  Rep.  5,  7.  of  law  "  in  such  a  statute  authoriz- 
The  existence  of  a  corporation  organ-  ing  a  corporation  whose  existence  is 
ized  under  N.  Y.  Laws  1848,  chap,  about  to  terminate  by  limitation  of 
40,  known  as  the  Manufacturing  Cor-  taw  to  continue  its  existence:  Ovid 
poration  Act.  is  not  terminated  by  the  Elevator  Co.  v.  Secretary  of  State, 
repeal  of  such  statute  b-  N.  Y.  Laws  90  Mich.  466;  s.  c.  51  N.  W.  Rep.  536. 
1890,  chap.  5(yi,  substantially  re-enact-  A  street  railway  company,  originally 
ing  the  former  Act,  with  amendments,  chartered  for  thirty  years  only,  which 
and  providing  that  it  shall  be  con-  accepts,  a  few  years  before  the  expira- 
strued  as  a  continuation  of  the  former  tion  of  such  time,  the  provisions  of 
laws,  modified  or  amended,  and  not  an  act  renewing  and  extending  its  char- 
as  a  new  enactment;  and  reorganiza-  ter  act  for  fifty  additional  years,  has 
Hon  under  the  latter  statute  is  7iot  no  authority  subsequently  to  apply  for 
necessary:  Close  v.  Potter,  49  N.  Y.  and  obtain  from  the  Secretary  of 
St.  Rep.  500;  s.  c.  2  Misc.  (N.  Y.)  1;  State,  before  the  expiration  of  the 
21  N.  Y.  Supp.  1086.  thirty  years,  an  independent  renewal 

3  Asheville  Division  v.  Aston,  92  N.  of  its  charter,  under  the  Georgia  Act 
O.  578.  of  December  20.  1893.  since  the  act  ap- 

4  Virginia  Caiion  Toll  Road  Co.  v.  plies  only  to  corporations  whose  char- 
People,  22  Colo.  429;  s.  c.  37  L.  R.  A.  ters  have  expired  or  are  about  to  ex- 
711;  4  Am.  &  Eng.  Corp.  Cas.  (N.  pire:  Augusta  &:c.  R.  Co.  v.  Augusta, 
S.)  203;  45  Pae.  Rep.  398.  100  Ga.  701;  s.  c.  28  S.  E.  Rep.  126. 
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statute;  that  the  main  purposes  of  both  were  identical;  that  they 
were  organized,  officered  and  managed  by  the  same  person;  and 
"  that  the  purpose  of  the  last  organization  was  to  supplant  and 
take  the  place  of  the  original,  as  a  mere  amendment  or  reorganiza- 
tion;"—  it  was  held  that  the  mere  fact  that,  in  submitting  to  the 
court,  as  required  by  the  statute,  "  the  features  of  amendments  to 
be  added  to  or  changed  from  the  old  charter,"  in  order  to  have 
an  order  approving  the  same,  "  the  parties  unnecessarily  included 
in  the  amendments  the  entire  articles  of  association,  ought  not  to 
destroy  the  intended  identity  of  the  new  with  the  old."^ 

^  82G2.  Statutory  Privilege  of  Reorganizing  not  Protected  as 
a  Contract  by  the  Constitution  of  the  United  States. —  Tiie privilege 
conferred  by  a  general  statute  upon  the  purchasers  at  foreclosure 
sales  of  railroads,  to  organize  a  corporation  to  receive  and  hold  the 
purchased  property,  is  a  contract  within  the  meaning  of  the  Con- 
stitution of  the  United  States  as  interpreted  in  the  Dartmouth  Col- 
lege decision  and  its  successors.  The  State  may,  therefore,  by  an 
act  passed  after  such  an  enabling  act  and  after  a  foreclosure  sale, 
by  another  statute,  impose  on  the  purchasers  of  such  sale  the  pay- 
ment of  what  is  called  a  rcorf/nuization  tn.r,  with  respect  to  the 
corporatir)n  which  was  organized  to  receive  and  hold  the  purchased 
property.^ 

§  8263.  Rechartering  a  Corporation  Already  Existing  in  Another 
State. —  One  State  may  incorporate  a  corporation  of  another  State 
as  such,  without  any  specific  provisions  for  the  stock  or  internal 
government  of  the  new  corporation,  and  it  will  not  be  a  license  to 
a  foreign  corporation,  but  \nll  be  its  o\\ti  domestic  corporation.® 
For  example,  a  statute  entitled,  "  An  Act  to  Incorporate  "  a  cer- 
tain railway  company,  and  providing  that  such  railway  company, 
"  a  corporation  organized  under  the  laws  "  of  another  State,  "  is 
hereby  constituted  a  corporation  "  of  the  domestic  State,  ^\^th 
powers  mentioned, —  makes  such  company  a  domestic  corporation 

«  Grand  River  Collepe  v.  Robertson,  T  People  x.  Cook.  148  U.  S.  397;  s. 

67  Mo.  App.  329.  336.     Inability  to  ex-  c.  37  L.  ed.  498:  13  Sup.  Ct.  Rep.  645. 

tend  corporate  existence  by  reincorpo-  8  Louisville   Trust   Co.   v.   Louisville 

rating  under  N.  Y.  Laws  1892.  chap.  &c.   R.   Co.,  43  U.   S.  App.  550;  a.  c. 

691.    §    4:      Peoplp   v.   .Tames.    5   App.  75  Fed.  Rep.  433. 
Div.  (N.  Y.)  412;  s.  c.  39  N.  Y.  Supo. 
813. 
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of  the  State.®  Where  a  corporation  is  created  by  the  concurring 
action  of  the  legislatures  of  two  or  more  States,  or  where  two  or 
more  corporations  created  by  the  legislatures  of  as  many  States 
consolidate, —  the  corporation  thus  created  is  rt  domestic  corpora- 
tion in  each  of  the  States,  and  not  a  domestic  corporation  of  one 
of  them  and  a  foreign  corporation  in  the  others;  since,  from  the 
nature  of  things,  the  action  of  the  legislatures  of  several  distinct 
sovereign  States  cannot  be  joint  action,  but  can  only  be  concurrent 
action.  Such  a  corporation,  however,  is  a  domestic  corporation 
in  each  of  the  States  rechartering  it  or  permitting  its  consolida- 
tion.-^°  It  follows  that  the  result  of  the  creation  by  one  State  of 
a  corporation  of  a  given  name,  and  the  declaration  of  the  legisla- 
ture of  an  adjoining  State  that  the  same  legal  entity  shall  be  or 
become  a  corporation  of  that  State,  and  be  entitled  to  exercise 
within  its  borders  all  of  its  corporate  functions  by  the  same  board 
of  directors,  is  not  to  create  a  single  corporation,  but  two  corpora- 
tions of  the  same  name,  but  having  a  different  paternity.  ^^ 

§  8264.   Reorganizing  a  Domestic  Corporation  in  Another  State. — 

For  the  directors  of  a  domestic  corporation  t-o  transfer  all  its  prop- 
erty to  another  corporation,  which  has  been  organized  in  another 
State  for  the  purpose  of  acquiring  its  business,  the  purpose  being 
to  reorganize  the  domestic  corporation  in  the  foreign  State  without 
a  dissolution,  is  void,  both  as  against  non-assenting  stockholders 
and  the  State.  It  is  said  that  a  domestic  corporation  cannot  be  re- 
organized in  another  State  without  first  being  lawfully  dissolved 

9  Louisville  Trust  Co.  v.  Louisville  §  8.  proriding  that  no  license  to  build, 
&c.  R.  Co.,  43  U.  S.  App.  550;  s.  c.  operate,  or  lease  a  railroad  shall  be 
75  Fed.  Rep.  433.  granted  to  any  foreign  corporation  or 

10  Missouri  P.  R.  Co.  v.  Meeh.  69  association,  but  the  owners  or  pro- 
Fed.  Rep.  7.53;  s.  c.  32  LT.  S.  App.  691;  jectors  shall  first  become  incorporated 
s.  o.  16  C.  C.  A  510;  12  Am.  R.  &  under  the  laws  of  the  State,  and  that 
Corp.  Rep.  218;  30  L.  R.  A.  2.50  (for  consolidation  shall  be  allowed  only 
the  purposes  of  Federal  jurisdiction),  when  the  consolidated  company  shall 
See  also  Chicago  «S:c.  R.  Co.  v.  Audi-  become  a  domestic  corporation  of  the 
ter-General,  53  Mich.  79,  91;  s.  c.  State:  State  t.  Tompkin.9.  48  S.  C. 
18  N.  W.  Rep.  586;  Quincy  Bridge  49;  s.  c.  25  S.  E.  Rep.  982.  That  a 
Co.  V.  Adams  County,  88  111.  615,  domestic  corporation  organized  by  the 
619.  purchaser  on  foreclosure  of  the  prop- 

11  Missouri  &c.  R.  Co.  v.  Meeh,  69  erty  of  a  railroad  company  is  not 
Fed.  Rep.  753;  s.  c.  32  U.  S.  App.  691;  superseded  or  destroyed  by  a  foreign 
16  C.  O.  A.  .510;  12  Am.  R.  &  Corp.  corporation  organized  under  the  same 
Rep.  218;  30  L.  R.  A.  250:  The  legis-  name  in  another  State,  but  not  recog- 
lature  of  South  Carolina  may  provide  nized  or  adopted  by  the  State  in  which 
for  the  incorporation  in  that  State  of  the  former  was  organized:  Bradley  v. 
a  railroad  company  organized  in  an-  Ohio  <S:c.  R.  Co.,  119  N.  O.  918; 
other  State,  under  S.  C.  Const,  art.  9,  s.  c.  78  Fed.  Rep.  387. 
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in  the  domestic  State.  Where  such  an  attempt  has  been  made, 
the  Attorney-General  (in  New  York)  may  maintain  an  action  in 
the  name  of  the  people  of  the  State  to  remove  the  directors  and 
to  compel  them  to  account  for  the  property  of  the  corporation  thus 
unlawfully  diverted.  In  giving  the  opinion  of  the  court,  Vann, 
J.,  said:  ''A  corporation  cannot  cease  to  exist  of  its  own  will. 
Its  life  continues  until  either  the  charter  period  has  expired  or  the 
court  has  decreed  a  dissolution.  The  law  made  it,  and  the  law 
only  can  put  an  end  to  it.  As  it  cannot  take  its  own  life  directly, 
it  cannot  do  so  indirectly,  for  that  would  be  a  fraud  upon  the  law 
and  against  public  policy.  By  the  transaction  complained  of,  the 
defendant  company  was  stripped  of  all  its  property,  and  thus  pre- 
vented from  going  on  in  business,  and  deprived  of  all  means  of 
carrying  into  effect  the  object  of  its  existence.  While  a  corpora- 
tion may  sell  its  property  in  order  to  pay  debts,  or  to  carry  on  its 
business,  it  cannot  sell  its  property  in  order  to  deprive  itself  of 
existence.  It  cannot  sell  all  its  property  to  a  foreign  corporation 
organized  through  its  procurement,  with  a  majority  of  non- 
resident trustees,  for  the  express  purpose  of  stepping  into  its  shoes, 
taking  all  its  assets  and  caiTying  on  its  business.  That  would  be 
the  practical  destruction  of  the  corporation  by  its  own  act,  which 
the  law  ^\'ill  not  tolerate.  Whether  the  process  by  which  it  was 
sought  to  convert  the  Xew  York  corporation  into  a  California 
corporation,  is  called  reorganization,  consolidation,  or  amal- 
gamation, it  was  the  exercise  of  a  power  not  delegated,  and  was 
void.  It  was  corporate  burial  in  Xew  York  for  resun'ection  in 
California.  While  the  stockholders  who  consented  may  be 
estopped  by  their  acts,  those  who  did  not  consent  can  take  advan- 
tage of  this  violatioii  of  their  rights,  and  the  State  of  Xew  York 
can  demand  that  those  who  did  the  wrong  shall  make  restitu- 
tion."^^ 

§  8265.   Keorganization   after  Foreclosure  Sales. —  Enablingacts 
exist  in  many  of  the  States,  such  as  that  of  Louisiana,^^  under  which 

12  People  V.  Ballard,  1.34  X.  Y.  209,  bott  r.   American   Hard   Rubber  Co., 

294;  s.  c.  17  L.   R.   X.  737:  48  X.  Y.  .33   Barb.    (N.    Y.)   .578.    "as   a    sound 

Rt.   Rep.   166:  38  Am.   &   Eng.    Corp.  and     valuable     authority;  "     and     re- 

Ca?«.  666;  6  Am.  R.  &  Corp.  Rep.  6.35;  ferred   to   Frothingham   v.   Barney,   6 

32  X.  E.  Rep.  M;  rehearing  denied  in  ITun   (X.   Y.)    366,    and   to   Tavlor  v 

136  X.  Y.  639;  48  X.  Y.  St.  Rep.  846;  Earle.  8  Hun  (X.  Y.)    1,  for  more  or 

32    X.    E.    Rep.    611.    In    support    of  les=!    close    analogies. 

this    conclusion    the    court    cited    Ab-  13  La.  Act  1887,  Act  Xo.  .38. 
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purchasers  at  foreclosure  sales  of  the  property  and  franchises  of 
railway  companies  may  organize  a  corporation  under  such  name 
as  they  may  adopt,  which  thereupon  succeeds  to  such  franchises 
and  property,  and  takes  the  corporate  capacity  of  the  corporation 
against  which  the  foreclosure  proceedings  were  conducted.  ^^ 

§  8266.  Reorganization  by  Bondholders  without  Foreclosure 
Sale. —  A  statute  exists  in  Maine  under  which  a  majority  of  the 
holders  of  the  mortgage  bonds  of  an  insolvent  corporation  may 
reorganize  the  corporation  and  take  possession  of  the  property, 
without  a  foreclosure  proceeding.  Such  action  was  recently  taken 
in  a  case  in  that  State,  although  the  remedy  by  foreclosure  at  the 
suit  of  the  trustees  in  the  mortgage,  upon  request  of  one-third  of 
the  bondholders,  was  still  available.  In  a  case  arising  out  of  that 
proceeding,  there  is  a  long  and  lucid  exposition  of  the  statute  by 
Mr.  Justice  Strout,  covering  many  questions.  The  constitutional 
validity  of  the  statute,  and  the  title  of  the  new  corporation  to  the 
property,  subject  to  the  naked  legal  title  of  the  trustees  in  the 
mortgage,  which  it  was  held  to  be  their  duty  to  convey  to  the  new 
corporation,  were  affirmed.  Among  other  things,  it  was  held  that 
a  holder  of  the  mortgage  bonds,  who  had  participated  in  the 
formation  of  the  new  corporation,  could  not  destroy  its  existence 
by  a  subsequent  transfer  of  his  bonds  to  third  parties;  also  that  a 
bondholder  could  not  be  compelled  to  exchange  his  bonds  for 
shares  of  the  new  corporation,  but  that  dividends  of  the  new  corpo- 
ration must  be  distributed  to  its  stockholders  and  to  the  holders 
of  the  exchanged  bonds  of  the  old  corporation,  in  equal  propor- 
tions.^^ 

§  8267.  Reorganization  Pending  an  Injunction  and  Receiver- 
ship.—  In  Xew  Jersey  a  corporation  which  has  been  declared  in- 
solvent has  power  to  take  steps  towards  a  reorganization  and  a 
resumption  of  its  property  and  business  pending  an  injunction  and 
receivership  under  the  ISTew  Jersey  Corporation  Act,  and  may  em- 
ploy agents  to  aid  in  the  carrving  out  of  such  purposes,  for  whose 
compensation  it  will  be  liable  if  the  injunction  is  dissolved  and  the 
receiver  removed.^® 

14  Vicksburg  &c.  R.  Co.  v.  Elmore,       15  Somerset    R.    Co.    v.    Pierce,    88 
46  La.  An.  1237;  s.  c.  15  South.  Rep.     Me.  86:  s.  c.  3.3  Atl.   Rep.   772. 
701.  16  Linn    v.    Joseph    Dixon    Crucible 
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§  8268.  Reorganization  by  Bondholders  and  Stockholders  to  the 
Exclusion  of  General  Creditors. —  Au   able   Federal   judge  has   re- 
cently taken  the  view  that  bondholders  and  stockholders,  in  agree- 
ing upon  terms  for  a  reorganization  after  the  purchase  of  the 
property  of  a  railroad  company  upon  foreclosure  sale,  which  should 
give  the  stockholders  an  interest  in  the  new  corporation,  are  not 
bound  to  include  general  creditors  in  the  plan,  or  tender  them  an 
opportunity  of  joining  therein.     He  held  that  the  plan  for  such 
a   reorganization    which    lets   stockholders    in    the    old    company 
into  the  new  organization  upon  agreed  terms,  but  which  does  not 
include  general  creditors,  or  tender  them  an  opportunity  to  join 
therein,  is  not  invalid,  unless  the  scheme  is  one  to  give  to  stock- 
holders that  which  should  go  to  creditors,  or  otherwise  to  defraud 
creditors.      In  the  .particular  case,  the  stockholders  were  permitted 
to  participate  in  the   reorganization,   and  for  their  shares  were 
given  an  equal  number  of  shares  in  the  new  organization  upon  the 
payment  of  a  given  sum  per  share,  which  sum,  it  appeared,  was 
largely  in  excess  of  the  market  price  of  the  new  shares.     On  this 
state  of  facts,  the  court  could  not  say  that  the  including  of  the  new 
stockholders  in  the  organization  was  a  fraud  upon  the  creditors. 
Hence,  the  court  concluded  that  a  bill  by  general  creditors  who 
sought  to  set  aside  the  decree  for  a  sale  of  the  property  to  fore- 
close the  mortgage,  and  to  enjoin  the  sale  and  the  carrying  out 
of  the  scheme  of  organization,  and  which  asked  that  the  court 
formulate  a  new  and  just   plan  of  reorganization  giving  to  the 
general  creditors  their  appropriate  proportion  of  bonds  and  stock, 
and  determining  the  terms  upon  which  that  proportion  should  be 
awarded, —  was  wholly  without  equity,  where  there  was  no  offer 
by  the  plaintiffs  to  enter  into  or  to  be  bound  by  any  scheme  for 
reorganization.^^     The  profession  will  not  agree  with  the  learned 
judge  that  a  scheme  for  reorganization  which  lets  in  stockholders 
to  the  exclusion  of  creditors  is  not  inequitable;  but  they  will  agree 
that  a  court  of  equity  has  properly  nothing  to  do  Anth  the  re- 
Co     ^0  X    .T    L    28'  «.   r.  4  Am.  &    olaima  Ipft  to  thp  ronrts:    Rp  Payptte 
Enp'corp.  Cas.'lN.'s.i   494:  .'i.5  Atl.     Gas  Fuel   Co..   (Pa.   Exec.   Dept.),   30 
Rep    •>     The  Pf-misvlvania   Executive    W.   N.   C.   2.56;   s.   c.   1   Pa.   Dist.    R. 
Department  viU    not    determine    dis-    444:   11   Pa.   Co.  Ct.  488.  _ 

putrd   questions   of   faet   and   conflict-       n  Paton  v.  Northern  P.  R.  Co.    85 
ine  claims  to  the  right  to  reorganize    Fed.   Rep.   838.    per  Jenkins,   J.:   dis- 
a  corporation:  but  the  papers  for  re-    tinguishing    Chicago    &c.    R     Co.    v. 
organization   will    be    filed    when   for-     Howard,    <    Wall.    (U.   S.)   392. 
mallv  correct,  and  such  questions  and 
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organization  of  an  insolvent  corporation,  any  more  tlian  it  has 
with  its  original  organization.  A  court  of  eqiiitv,  in  such  a  case, 
discharges  its  just  functions  when  it  forecloses  the  mortgage, 
subjects  the  property  to  sale,  and  distributes  the  proceeds  accord- 
ing to  the  priorities  of  the  creditors. -^^ 

§  8269.  Assent  of  Stockholders :  When  Minority  Bound  and  When 
Not. —  In  the  absence  of  a  constitutional,  statutory  or  charter  pro- 
vision existing  prior  to  the  formation  of  the  usual  compact  among 
the  stockholdei*s  and  hence  forming  a  part  of  it,  a  majority  of 
them  have  no  power  to  involve  the  minority  in  a  reorganization 
without  their  consent,  in  such  manner  as  to  compel  the  minority  to 
elect  between  a  new  contractual  relation  with  a  new 
company,  and  the  loss  of  their  shares  in  the  old  company  or  com- 
pensation for  them  on  any  arbitrary  basis  which  the  organization 
may  give.  The  minority  has  a  lawful  right  to  maintain  that  the 
contractual  relations  which  are  established  with  a  corporation  whose 
shareholders  they  become  do  not  include  a  contractual  relation 
with  any  other  corporation ;  and  there  is  no  right  in  law  to  compel 
it  to  elect  between  such  new  contractual  relation  and  the  loss  of 
its  shares  in  the  old  conporation,  or  compensation  for  them  on  any 
arbitrary  basis  which  a  reorganization  may  give.  But  it  does  not 
follow  that  a  court  of  equity,  will,  under  all  circumstances,  aid  a 
majority  shareholder  in  undoing  such  an  organization.^^  A 
minority  shareholder  who,  though  he  has  protested  against  a  re- 
organization scheme,  subscribes  for  his  proportion  of  the  stock  of 
the  new  company  at  such  a  time  as  justifies  the  majority  stock- 
holders in  assuming  that  the  new  company  is  authorized  to  receive 
the  transfer  and  carry  on  the  business  of  the  old  company,  yet 

18  From  a  somewhat  inrolved  case  against  the  fiintl:    Davidson  v,  Mexi- 

the    conclusion    is    extracted    that    a  can  Nat.  R.  Co.,  11  App.  Div.  (N.  Y.) 

former  stockholder  of  a  railroad  cor-  28:  s.  c.  42  N.  Y.   Supp.  101.5. 

poration  has   a  claim  upon  the  funds  19  Post    v.    Beacon    Vacuum    Pump 

set  apart,  by  an  agreement  for  reor-  &c.   Co.,   84   Fed.   Rep.   .371;   s.   c.   50 

ganization,    for    the    payment    of    the  V.    S.    App.    271:    28    C.    C.    A.    4.31. 

floating    indebtedness    of    the    amount  When  minority  not  bound,  see  Mason 

at  which  his  stock,   which  he   loaned  v.   Pewabic    Min.    Co.,   25   Fed.    Rep. 

to  the  company  for  use  as  collateral  882.    That    the-  shares    of    dissenting 

in  securing   a   loan,   was   accepted   by  shareholders     cannot     be     confiscated 

the  creditor  in  discharge  of  his  debt;  under  a  scheme  of  reorganization,  see 

but  that  the   difference  between  that  Gresham     v.      Island     City      Savings 

amoimt  and  the  amount  at  which  the  Bank.   2  Tex.   Civ.  App.  52;   s.   c.  21 

company    agreed    to    account    for   the  S.   W.   Rep.  556. 
stock    does    not    constitute    a    claim 
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Stands  bj  for  eighteen  months  before  taking  any  legal  action  —  is 
estopped  from  maintaining  a  suit  to  rescind  the  transfer.^  Mere 
delay  on  the  part  of  a  stockholder  to  assert  his  rights  as  an  old 
stockholder  after  the  corporation  has  been  reorganized  and  new 
stock  issued  and  sold  without  his  concurrence,  or  the  fact  that  he 
accepted  money  paid  him  as  a  creditor  of  the  corporation,  will  not 
it  has  been  held,  deprive  him  of  all  right  of  recognition;  although 
such  delay  will  prevent  his  invoking  the  aid  of  equity  to  reinstate 
him  as  a  stockholder,  and  restrict  him  to  the  recovery  of  such 
damages  as  he  may  liave  sustained.^^  Xon-assenting  stockholders 
of  a  corporation,  the  capital  stock  of  which,  upon  its  reorganiza- 
tion after  suspension  of  business,  is  increased  by  the  surrender  of 
old  stock  and  the  issue  of  new  shares  representing  the  rights  of  the 
old  stockholders,  augmented  by  a  large  sum  contributed  by  the 
new  stockholders,  are  not  entitled  to  be  placed  on  the  same  foot- 
ing with  the  latter,  but  are  entitled  to  recognition  only  to  the 
extent  of  the  proportionate  interest  their  stock  continues  to  rep- 
resent.^ 

§  8270.  Acts  of  the  Committee  of  Reorganization. —  Schemes  of 
reorganization  of  iusohciit  corporations  are  generally  carried  out 
by  committees  appointed  by  the  bondholders  from  their  number. 
Such  schemes  —  often  complicated  —  and  the  doings  of  the  com- 
mittees thereunder  have  been  the  subjects  of  frequent  adjudica- 
tion, but  from  these  judgments  in  general  it  would  be  difficult  to 
extract  any  rule  of  law  or  equity.  It  has  been  held  that  railroad 
bondholders  who  have  appointed  a  committee  of  three  to  purchase 
the  property  and  organize  a  new  corporation,  taking  securities  back 
from  it,  cannot  complain  that  only  two  of  the  committee  so  acted, 
where  they  have  agreed  to  such  action,  and  the  third  member  of 
the  committee  has  agreed  to  abide  by  the  action  of  a  person  se- 
lected by  him  as  counsel  for  the  committee.^     Construing  such 

20  Post  T.  Beacon  Vaonnm  Pump  pointed  by  the  committee  for  the  ac- 
<S:c.  Co..  84  Fed.  Rep.  .S71:  s.  c.  50  ceptance  by  a  stockholder  of  the  plan 
V.   S.  App.  271:  2.*^  C.  *''.  A.    4.S1.  of     reorpanization     beyond    that     ap- 

21  Gresham  v.  Island  City  Sav.  pointed  by  the  committee,  under  a 
Pank.  2  Tex._  Civ.  App.  52:  s.  c.  21  provision  of  the  plan  that  the  com- 
S.  W.  Rep.  556.  mittee  may  limit  the  time  in  their  dis- 

22  Gresham  v.  Island  City  Sav.  cretion,  whore  he  has  extended  it  in 
Bank.  ?  Tex.  Civ.  App.  52:  s.  c.  21  favor  of  other  stockholders  without 
S.  W.  Rep.  550.  Tho  chairman  of  a  objection  by  the  committee:  Raleigh 
committed     appointed     to     reoreanize  v.  Earle.  5  Pa.  Dist.  Rep.  111. 

a  corporation  may  extend  the  time  ap-       23  Coppell    v.    Hollins.    01    TTnn    CS. 
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an  agreement,  it  has  been  held  that  a  reorganization  committee, 
authorized  to  settle  claims  against  the  company  which  are  entitled 
to  priority  of  pa\Tnent  over  the  bondholders,  has  authority  to 
settle  a  disputed  claim  reduced  to  judgment,  upon  its  face  reciting 
the  existence  of  a  conductor's  lien  upon  the  property  of  the  com- 
pany, although  the  ri^lit  of  such  lien  to  priority,  as  well  as  its 
validity,  may  be  doubtful.^* 

§  8271.  Excluding  Stockholders  and  Bondholders  from  Partici- 
pation after  a  Prescribed  Time. —  Under  a  bondholder's  agreement 
for  the  reorganization  of  a  corporation  by  which  the  stockholders 
are  given  the  privilege,  upon  payment  of  certain  sums,  to  acquire 
shares  in  the  reorganized  company,  but  upon  failure  to  pay  the 
assessment  the  privilege  of  receiving  such  shares  to  be  ratably  dis- 
tributed among  the  holders  of  its  certificates  of  stock  who  shall 

Y )  570;  s.  e.  36  N.  Y.  Supp.  500;  s.    parties  in  case  of  substantial  changes 
c  '  71  n'  Y.  St.  Rep.  529.  in  the  plan  of  reorganization  are  com- 

24  Central  Trust  Co.  v.  Carter,  78  plied  with  in  making  the  announce- 
Fed.  Rep.  225;  s.  c.  41  U.  S.  App.  ment.— see  Barnard  v.  Fitzgerald,  50 
663-  '^4  C  C  A.  73.  That  a  commit-  N.  Y.  Supp.  309:  s.  c.  23  Misc.  (N.  Y.) 
tee  'appointed  by  railroad  bondholders  181.  That  a  trust  company  does  not 
to  purchase  the  mortgaged  property,  lose  control  of  a  scheme  to  reorganize 
to  which  the  bondholders  transfer  a  railroad  company,  under  which  it 
their  bonds  to  enable  it  to  make  the  is  empowered  to  ascertain  the  floating 
purchase  under  an  agreement  provid-  debt  and  expense  of  reorganization, 
ing  that  the  bondholders  shall  deposit  and  assess  the  amount  to  be  paid  by 
the  bonds  with  a  designated  companij,  stockholders  to  entitle  them  to  new 
and  at  the  same  time  deposit  with  it,  stock,  by  the  mere  fact  of  an  unau- 
to  the  order  of  the  committee,  a  speci-  thorized  and  ineffectual  attempt  of 
fied  amount  for  each  bond  deposited,  certain  of  its  officers  to  make  an  as- 
may  obtain  the  credit  necessary  to  sessment  in  its  name,— see  gern- 
make  the  purchase  from  another  eom-  sheim  v.  Central  Trust  Co..  40  ^.  Y. 
pany  — where  the  one  named  in  the  St.  Rep.  967;  s.  c.  16  N.  Y.  bupp.  1Z7. 
agreement  is  unwilling  to  advance  the  That  it  is  unnecessary  to  insert  in  a 
necessary  money,— see  Coppell  v.  sehcme  of  arranpement  sanctioned  by 
Hollins  "91  Huii  (N.  Y.)  570;  s.  c.  the  court  under  the  Enghsh  Joint 
71  N.  Y.  St.  Rep.  529;  36  N.  Y.  Supp.  Stock  Company  Arrangement  Act 
500  '  That  a  written  announcement  1870,  a  reservation  of  the  rights  of 
by  a  committee  for  the  reorganization  sureties  for  the  company's  debts,  or 
of  a  railroad  company,  suggesting  to  insert  in  the  order  sanctioning  it 
that  a  modification  of  the  plan  of  re-  any  express  words  staying  proceed- 
organization,  by  reducing  the  amount  ings  by  creditors  or  discharging  con- 
of  bonds  to  be  issued  for  reorganiza-  tributories  from  further  liability  other 
tion  purposes,  may  be  necessary,—  than  that  Imposed  by  the  scheme, 
will  not  be  deemed  a  change  of  the  since  such  scheme  is  the  alternative 
original  plan,  preventing  the  commit-  mode  of  liquidation  allowed  to  be  sub- 
tee  from  issuing  reorganization  bonds  stituted  for  the  winding-up,  and  be- 
to  the  amount  originally  contem-  comes  effective  in  such  respect  by 
plated,  where  none  of  the  require-  operation  of  law.— see  Re  London 
ments  of  the  reorganization  agree-  Chartered  Bank  of  Australia,  (1893) 
ment    with    respect    to    notifying    the    3  Ch.  540. 
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have  paid  their  assessments,  or,  in  case  of  their  non-acceptance,  to 
other  persons  willing  to  accept  the  privilege, —  no  action  on  the 
part  of  the  reorganization  committee  to  terminate  the  rights  of  a 
stockholder  failing  to  make  his  payments  is  necessary,  for  the 
reason  *"  that  the  holders  of  debt  certificates  and  of  stock  who  had 
paid  their  assessments,  became  entitled,  as  matter  of  right,  to  claim 
this  stock  upon  payment  of  the  assessment,  where  the  holder  of 
the  original  stock  had  failed  to  do  so,  pursuant  to  the  temis  of  the 
reorganization  agreement.  It  required  no  proceedings  upon  the 
part  of  the  reorganization  committee  to  terminate  the  rights  of  a 
defaulter  under  this  agreement.  The  conditions  of  the  agreement 
executed  themselves.  The  moment  the  old  stockholders  made 
default,  the  rights  of  the  others  inten-ened,  which  they  coidd 
enforce,  and  wliidi  tlic  cMinmittce  could  not  iirnore."^ 

§  8272.  Assuming  the  Debts  of  the  Old  Corporation. —  In  some 
schemes  of  reurganizatiou  the  new  (•()ini)iiiiy  as.-iinies  The  debts,  or 
a  certain  portion  of  the  debts  of  the  old  corporation,  or  creates  a 
fund  for  their  payment.  In  such  a  case,  it  seems  that  a  creditor 
of  the  old  corporation  may  maintain  an  action  against  the  new  one 
to  recover  his  debt  from  it,  or  to  have  it  charged  upon  the  trust 
fund;  and  that,  in  the  case  of  an  unreasonable  delay  in  payment, 
it  will  be  so  charged  with  intrrrst  added. ^^ 

§  8273.  Payment  of  an  "  Organization  Tax." —  The  reoganiza- 
tion,  under  the  Business  Corporatiun  Law  of  Xew  York,^'  of  a 
corporation  originally  formed  under  the  General  Manufacturing 
Act  of  1848,  is  a  corporate  act,  and  a  new  corporation  is  not 

25  Dow  V.  Iowa  &c.  R.  Co..  70  Hun.  and   ought   not  to   be  enforced   if  its 

(N.   Y.)   180;   s.   c.  53  N.  Y.   St.   Rep.  enforcement  would  be  inequitable:  Ra- 

898;   24   X.   Y.   Supp.   292:   aff'd.   144  leigh  v.  Earle,  5  Pa.  Dist.  Rep.  111. 
N.  Y'.  426.    On  the  fontrary.  the  view        26  Davidson    v.    Michieran    National 

of  .Judge   Pennypacker,  of  the  Phila-  R.  Co..  11  App.  Div.  (N.  Y.)  28.     In- 

delphia    Common    Pleas,    was   that    a  terpretation  of  an  organization  agree- 

provision  in   a  plan   for  the  reorgani-  inent    under   which   it   was   held    that 

zation     of     a      railroad      corporation,  the  new  company  did  not  assume  the 

whereby    the    non-acceptance    of    the  payment  of  the  bonds  of  the  old  cor- 

plan     by     the     holders     of     securities  poration   in    any   other   way   than   by 

within    a    specified    time    would    ex-  issuing  new  bonds  and  stock  to  take 

elude  them   from   all   rights   of   parti-  their    place:      Fernschild     v.     D.     G. 

cipation   in   the   reorganization,   which  Y'uengling  Brew.  Co..  1.54  N.  Y'.  667; 

was  to  be  brought  about  by  the  pur-  s.  c.  40  N.  E.  Rep.  l.ol;  aff'g  15  App. 

<>hase    of    the    property    under    fore-  Div.  20 :  13  Nat.   Corp.  Rep.  502;  44 

closures      of      receiver's      certificates,  N.  Y.   Supp.   106. 
should  not  be  looked  upon  with  favor,        27  Law.s   N.   Y.   1892.   rhap.   691. 
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thereby  created,  which  is  bound  to  pay  the  organization  tax  pre- 
scribed by  other  statutes.^^ 

§  8274.  Reorganization  Creates  a  New  Corporation,  with  a  New 
lease  of  Life. — A  reorganization  of  a  corporation,  as  dis- 
tinguished from  a  renewal  or  prolongation  of  the  term  of  its 
existence  under  a  charter  or  enabling  statute,  unquestionably  cre- 
ates a  new  corporation,  whose  life  begins  to  run,  not  from  the  date 
of  the  organization  of  the  predecessor  corporation,  but  from  the 
date  of  the  reorganization,  and  continues  during  the  period  limited 
by  the  statute  under  which  reorganization  takes  place.  ^^ 

§  8275.  General  Rule  that  Reorganized  Corporation  is  not  Liable 
for  Debts  of  Old  One. —  The  f/fueral  rule  is  that  a  new  corporation^ 
organized  to  succeed  an  old  one,  is  not  liable  for  the  debts  of  the 
latter,  provided  always  that  it  is  in  law  a  new  corporation,  and 
hence  a  different  entity  or  person  from  the  old  one.^'^  This  ex- 
ception to  the  rule  will  be  noted  in  the  next  section.  This  has 
been  held  where  the  new  corporation  was  created  under  the  follow- 
ing circumstances :  —  AYhere  a  corporation  had  ceased  to  do  busi- 
ness, and  its  stockholders,  together  with  at  least  one  other  person, 
formed  a  new  corporation,  taking  the  assets  of  the  old  one,  but  not 
assuming  or  making  any  new  contract  to  pay  its  debts  ;^^  where 

28  Re  Consolidated  Kansas  City  &c.  72;  s.  c.  7  Am.  &  Eng.  Corp.  Cas.  (N. 
Co.,  13  App.  Div.  (N-.  Y.)  50;  s.  c.  S.)  81;  47  N.  E.  Rep.  241;  Austin  v. 
43  N.  Y.  Supp.  51.  As  to  the  pay-  Tecuniseh  Nat.  Bank,  49  Nob.  412; 
ment  of  the  organization  tax  upon  a  s.  c.  5  Am.  &  Eng.  Corp.  Cas.  (N.  S.) 
consolidation,   see  ante,   §   82.56.  382;    Donuelly    v.    Hearndon,    41    W. 

29  State  V.  Hannibal  &c.  Co.,  138  Va.  519;  s.  c.  23  S.  E.  Rep.  646;  Ferns- 
Mo.  332;  s.  c.  36  L.  R.  A.  457;  39  child  v.  D.  G.  Yuengling  Brew.  Co., 
S.  W.  Rep.  910.  It  has  been  held  that  154  N.  Y.  667;  Pennison  v.  Chicago 
the  acceptance  by  a  street  railway  &:c.  R.  Co.,  93  Wis.  344;  s.  c.  4  Am. 
company  whose  charter  states  that  it  &  Eng.  R.  Cas.  (N.  S.)  573;  67  N.  W. 
is   incorporated   for   the   full    term    of  Rep.  702. 

thirty  years  without  any  provision  for  31  Here  creditors  of  the  old  corpo- 
renewal  or  extension,  of  an  act  passed  ration  cannot  sue  the  new  one  at  law 
several  years  before  the  expiration  of  because  there  is  no  privity  of  con- 
the  thirty  years,  continuing  the  char-  tract;  but  their  equitable  right  to  fol- 
ter  in  force  on  specified  conditions  and  low  the  assets  of  the  old  corporation 
with  certain  restrictions,  makes  the  into  the  hands  of  the  new  one  re- 
latter  act  the  charter  of  the  company,  mains:  Ewing  v.  Composite  Brake 
and  its  corporate  rights,  powers,  and  Shoe  Co.,  169  Mass.  72;  s.  c.  7  Am. 
privileges  are  thereafter  to  be  meas-  &  Eng.  Corp.  Cas.  (N.  S.)  181;  47  N. 
ured  bv  its  provisions:  Augusta  &c.  E.  Rep.  241.  See  also  Austin  v.  Te- 
R..  Co.  V.  Augusta,  100  Ga.  701;  s.  c.  cumseh  Nat.  Bank,  49  Neb.  412;  s.  c. 
28  S.  E.  Rep.  126.  35    L.    R.    A.    444;    5    Am.    &    Eng. 

30  1  Thomp.  Corp..  §  263;  Ewing  v.  Corp.  Cas.  (N.  S.)  382;  68  N.  W.  Rep. 
Composite  Brake  Shoe  Co.,  169  Mass.  628. 
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a  State  banking  corporation  surrendered  its  charter,  and  its  asseta 
passed  into  the  hands  of  trustees  for  the  purposes  of  liquidation, 
and  thereafter  a  national  banking  corporation  was  formed  which 
did  not  succeed  to  the  assets  of  the  old  one,  nor  assume  its  debts  ;^^ 
where  a  reorganized  corporation,  which  had  become  the  purchaser 
of  the  assets  of  the  precedent  corporation  at  a  foreclosure  sale  un- 
der a  second  mortgage,  assumed  certain  debts  of  the  precedent 
corporation,  but  did  not  assume  debts  of  the  class  to  which  the 
plaintiff's  debt  belonged  ;^^  where  there  was  a  sale  to  foreclose  a 
mortgage  of  the  assets  of  a  railroad  corporation,  and  such  assets 
were  purchased  by  a  new  corporation;^  where  one  corporation  pur- 
chased at  private  sale  the  property  and  franchises  of  another.^^ 

§  8276.  Exceptions  to  the  Foregoing  General  Rule,  Showing 
when  the  New  Corporation  is  Liable  for  the  Debts  of  the  Old. — 
On  the  other  hand,  the  reorganized  corporation  is  liable  for  the 
debts  of  the  old  one:  1.  When  the  circumstances  are  such  as  to 
warrant  the  conclusion  that  the  reorganized  corporation  is  not  a 
new  corporation,  but  merely  a  continuation  of  the  old  one,  and 
hence  the  same  person  in  law.^^  2.  "Where  it  has,  in  express  terms 
or  by  reasonable  implication,  assumed  the  debts  of  the  old  corpo- 
ration.^^ 3.  Where  it  has  received  the  assets  of  the  old  corporation 
under  such  circumstances  as  to  make  the  transaction  a  fraud  upon 
its  creditors.^     4.  Where  there  is  a  statute  imposing  such  lia- 

32  Donnelly  v.  Hearndon.  41  W.  Va.  tel  v.  Augusta  &c.  R.  Co.,  78  Fed. 
519.  526;  s."c.  23  S.  E.  Rep.  646.  Rep.  855. 

33  Fernschild  v.  D.  G.  Yuengling  36  Austin  v.  Tecumseh  Nat.  Bank, 
Brewing  Co.,  154  N.  Y.  667;  arg  s.  49  Neb.  412;  s.  c.  35  L.  R.  A.  444;  5 
c.  18  Misc.  (N.  Y.»  49:  40  N.  Y.  Am.  &  Eng.  Corp.  Cas.  (N.  S.)  382; 
Supp.  1119;  rev'g  s.  c.  15  App.  Div.  68  N.  W.  Rep.  628;  Eureka  Fire  Hose 
(N.  Y.)  29.  Co.   V.   Good  Will  Fire   Co.    No.   2,   7 

34  Wiggins  F^rrv  Co.  v.  Ohio  &c.  Del.  Co.  Rep.  (Pa.t  28;  Reed  Bros. 
R.  Co.,  142  U.  S.  396,  407;  s.  c.  35  L.  Co.  v.  First  Nat.  Bank,  46  Neb.  168; 
ed.  1055:  12  Sup.  Ct.  Rep.  188.  See  Benesh  v.  Mill  Owners  Mut.  &c.  Ins. 
also  Ferguson  v.  Ann  Arbor  R.  Co.,  Co.,  103  Iowa.  465;  s.  c.  72  N.  W. 
17  App.  Dir.  (N.  Y.I  336:  s.  c.  45  N.  Rep.  674:  Calumet  Paper  Co.  v. 
Y.  Supp.  172;  Campbell  v.  Pittsburgh  Stotts  Investment  Co..  96  Iowa,  147 
&c.   R.  Co..   137  Pa.   St.  575.  s.   c.   M   N.    W.    Rep.    782.      Compare 

35  Pennison  v.  Chicago  &c.  R.  Co.,  Grand  River  College  v.  Robertson, 
93  Wis.  PA-i:  s.  c.  4  Am.  &  Eng.   R.  67  Mo.  App.  327. 

Cas.  (N.  S.I  573:  67  N.  W.  Rep.  702.  37  Austin    v.   Tecumseh   Nat.   Bank, 

A  railroad  company,  to  which  is  trans-  supra;  Calumet   Paper   Co.   v.   Stotts 

ferred    property    of    another    railroad  Investment    Co..    96    Iowa.    147;    Be- 

sold   under  execution,   cannot  be  held  nesh   v.    Mill    Owners    Mut.    &c.    Ins. 

liable  for  the  pricp  bid   by   the  pur-  Co.,   103  Iowa,  465;   s.   c.  72  N.   W. 

chaser  on  the  sale,  where  it  never  has  Rep.  674. 

anything  to  do  with  the  money:     Kit-  38  Austin  v.    Tecumseh   Nat.    B-^nk. 
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bility  upon  the  successor  corporation,  subject  to  which  the  re- 
organization took  place.^^  5.  And  it  seems,  where  there  has  been 
a  foreclosure  sale,  and  the  court,  in  its  decree,  imposes  certain 
obligations  of  the  old  corporation  upon  the  purchaser,  who  there- 
after reorganizes  a  new  corporation.'*'^  For  example,  a  mutual  fire 
insurance  company,  organized  to  obviate  defects  in  the  articles  of 
another  corporation  of  the  same  name,  was  held  liable  upon  a 
policy  issued  by  the  latter,  to  the  same  extent  as  if  it  has  issued  it 
itself,  even  if  the  two  companies  were  not  identical,  where  the  new 
company  retained  practically  the  same  officers  and  membership  as 
the  old,  acquired  its  assets,  and  adopted  a  resolution  continuing  the 
old  policies  in  force  until  the  new  ones  were  issued,  and  providing 
that,  if  the  holders,  after  notice  of  the  change,  did  not  elect  to 
take  new  ones,  the  old  ones  should  continue.*^  So,  a  judgment  for 
goods  sold  to  a  de  facto  corporation  was  deemed  to  be  a  judgment 
against  a  new  corporation  organized  before  its  rendition  to  cure  a 
defect  in  the  incorporation  of  the  old  one,  where  the  new  organiza- 
tion took  all  the  propertv  and  assumed  all  the  liabilities  of  the  old 
one.-^ 

§  8277.  Circumstances  under  which  New  Company  liable  for  New 
Business  Transacted  in  Name  of  Old  Company. —  A  corporation  to 
which  is  transferred  all  the  property  of  another  corporation,  whose 
stock  is  canceled,  except  three  shares  for  the  piu'pose  of  keeping  up 
a  nominal  organization,  is  liable  for  the  debts  arising  out  of  the 
business  thereafter  carried  on,  and  cannot  claim  that  it  was  carried 
on  by  the  latter  corporation.^^ 

supra;    Hibernia     Ins.     Co.     v.     St.  40  Campbell    v.    Pittsburgh    &c.    R. 

Louis  &c.  Trans.    Co.,  13  Fed.   Rep.  Co.,  137  Pa.  St.  574,  586. 

516.  41  Benesh  v.  Mill  Owners  Mut.  &c. 

39PlainYieTv  v.  Winona  &c.  R.  Co.,  Ins.   Co.,   103  Iowa.   465;   s.   c.   72  N. 

36    Minn.   505.    516;    Chicago   &c.    R.  W.  Rep.  674. 

Co.  V.   Lundstrom,  16  Neb.  254;  s.  c.  42  Calumet   Paper  Co.  v.   Stotts  In- 

20  N.  W.   Rep.  198;  Western  Pa.   R.  vest.   Co.,   96  Iowa,   147;   s.  c.   64  N. 

Co.  V.  Johnson,  59  Pa.  St.  290  (char-  W.    Rep.    782.      That    a    corporation 

ter  provision   making   land   damage   a  which    absorbs    or    "  takes    over "    all 

perpetual  lien  until  paid).     As  to  the  the   business    of    another    corporation, 

liability   of   a   successor    railway    cor-  in    whose    name    the    former    carries 

poration  for  damages  for  taking  land,  on   business,    is    liable   for    acts    done 

compare  Campbell    v.    Pittsburgh  &c.  in  the  name  of  the  latter. —  see  Davis 

R.  Co..  1,37  Pa.  St.  574.  586;  Chicago  Provision    Co.    v.    Fowler    Bros.,    20 

&c.  R.  Co.  V.  Hall,  1.35  Ind.  91;  s.  c.  App.   Div.  (N.  Y.)  626,  6.32;  s.  e.  47 

23   L.    R.    A.    231    (where   there   is    a  X.  Y.  Supp.  205. 

valuable  note  on  the  liability  of  a  43  Glidden  &c.  Varnish  Co.  v.  Inter- 
consolidated  railroad  corporation  for  state  Nat.  Bank.  32  U.  S.  App.  6.54; 
the  deb.s  of  its  predecessor).  s.  c.  16  C.  C.  A.  584;  59  Fed.  Rep. 

912. 
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§  8278.  New  Company  Sncceeds  to  what  Eights  of  the  Old. — 
A  grant  to  each  of  two  corporations,  of  "  the  powers,  rights,  and 
capacities  "  which  have  been  granted  to  a  corporation  which  they 
succeed,  whose  property  is  divided  between  them,  does  not  confer 
on  the  new  companies  the  ex(  nipt  ion  which  belonged  to  the  original 
company  from  legislation  changing  the  ratts  of  toll  which  it  might 
charge,  so  as  to  prevent  the  company  from  earning  a  stated  mini- 
mum dividend  on  its  capital  stock.** 

44  Covington     &c.     Turnp.     Co.     v.     Sandford,  164  U.  S.  578:  s.  c.  17  Sup.. 
Ct.   Rep.  198. 
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CHAPTEE    OOIX. 


CONTRACTS  AND  FRAUDS  OF  PROMOTERS. 


Section 

8282.  Promoters  are  not  agents  of  the 

future  corporation. 

8283.  Corporation   may   become   liable 

for  engagements  of  promoters 
by    ratification  or  adoption. 
8234.  Rights  of  the  corporation  with 
respect  to  the  engagements  of 
its   promoters. 

8285.  Personal    liability   of   promoters 

on  their  contracts. 

8286.  Promoters  must  account  to  the 


Section 

future   corporation    for    secret 
profits. 

8287.  Cases    to    which    the    foregoing 

rule  does  not  apply. 

8288.  Accounting  for  fraudulent  over- 

issues of  shares. 

8289.  Liability  of  promoters  for  false 

representations. 

8290.  Other  frauds  of  promoters. 

8291.  Injunction      against      promoters 

for  a  nuisance. 


§  8282.  Promoters  Are  not  Agents  of  the  Future  Corporation. — 

Those  undertaking  to  organize  a  corpuration  are  not  in  any  sense 
its  agents  before  it  comes  into  existence;  since,  from  the  nature  of 
things,  an  agent  cannot  be  self-appointed,  but  must  be  appointed  by 
an  existing  principal.  They  cannot  affect  it  by  their  declarations 
or  representations,^  nor  by  their  engagements  made  in  its  behalf;^ 


1  United  States  Vinegar  Co.  v. 
Schlegel,  143  N.  Y.  537;  s.  c.  62  N.  Y. 
St.  Rep.  826;  38  N.  E.  Rep.  729;  9 
Nat.  Corp.  Rep.  382;  Lynde  v.  Anglo- 
Italian  Hemp  Spinning  Co.,  (1896) 
1  Ch.  178;  s.  c.  73  Law  T.  Rep.  502; 
65  L.  J.  Ch.  (N.  S.)  96;  3  Am.  & 
Eng.    Corp.   Cas.    (N.    S.)    101. 

2  Davis  V.  Maysville  Creamery 
Asso.,  63  Mo.  App.  477;  Hecla 
Consol.  Gold  Min.  Co.  v.  O'Neill.  47 
N.  Y.  St.  Rep.  211;  s.  c.  12  Ry. 
&  Corp.  L.  J.  163;  19  N.  Y.  Supp. 
592;  s.  c.  afE'd,  67  Hun  (N.  Y.)  652; 
s.  c.  51  N.  Y.  St.  Rep.  436;  22  N. 
Y.  Supp.  130;  23  Civ.  Pro.  (N.  Y.) 
143;  s.  c.  aff'd,  148  N.  Y.  724;  Win- 
ters v.  Hub  Min.  Co.,  57  Fed.  Rep. 
287;  Weatherford  &c.  R.  Co.  v. 
Granger,  86  Tex.  .350;  s.  c.  24  S.  W. 
Hep.  795;  rev'g  28  S.  W.  Rep.  425; 
Davis    &    Rankin    Bldg.    &c.    Co.    v. 
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Hillsboro  Creamery  Co.,  10  Ind.  App. 
42;  6.  c.  37  N.  E.  Rep.  549;  Smith  v. 
Parker,  148  Ind.  127;  s.  c.  45  N.  E. 
Rep.  770;  Davis  v.  Ravenna  Cream- 
ery Co..  48  Neb.  471;  s.  c.  67  N.  W. 
Rep.  436;  4  Am.  &  Eng.  Corp.  Cas. 
(N.  S.)  191;  Tift  v.  Quaker  City  Nat. 
Bank,  141  Pa.  550;  Moore  &c.  Hardw. 
Co.  V.  Towers  Hardw.  Co.,  87  Ala. 
206;  Buffington  v.  Bardon,  80  Wis. 
635;  Hecla  Consol.  Gold  Min.  Co. 
V.  O'Neil.  47  N.  Y.  St.  Rep.  211;  Mc- 
Arthur  v.  Times  Printing  Co., 
48  Minn.  319;  Rubv-Chief  Min.  & 
Mill  Co.  V.  Gurley,  17  Colo.  199;  San 
.Toaquin  Land  &c.  Co.  v.  West, 
94  Cal.  399;  Pittsburg  'fee.  Copper 
Co.  V.  Quintrell.  91  Tenn.  693;  Oaks 
V.  Cattaranjrus  Water  Co.,  50  N.  Y. 
St.  Rep.  922;  Bradlev  Fertilizer  Co. 
V.  South  Pub.  Co.,  4  Misc.  (N.  Y.)  172; 
rev'g  s.  c.  21  N.  Y.  Supp.  492.  Compare 
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but  such  engagements  become  obligatory  only  in  cases  where  it 
ratifies  or  adopts  them,  by  express  corporate  action  or  by  passive 
acquiescence,  accepting  the  benefits,  etc.,  as  in  other  cases  of 
ratification. 

§  8283.  Corporation  May  Become  Liable  for  Engagements  of  Pro- 
moters by  Ratification  or  Adoption. —  Although  the  promoters  of  an 
intended  t-orpuratiun  are  uut  its  agents  in  such  a  sense  as  to  bind  it 
by  their  acts  and  engagements,^  yet  it  may  become  liable  to  make 
good  those  engagements  by  ratifying  or  adopting  them;*  and  this 
ratification  or  adoption  may  take  place  either  by  express  corporate 
action,  or  by  any  of  the  other  modes  by  which  corporations  ratify 
or  adopt  the  unauthorized  or  officious  acts  of  others  made  in  their 
behalf,*^ —  such  as  accepting  the  land  or  chattel  contracted  for,  or 
other  benefits  of  the  engagement  ^^-ith  knowledge  of  the  fact  of 
its  having  been  made.^ 

§  8284.  Rights  of  the  Corporation  with  Respect  to  the  Engage- 
ments of  Its  Promoters. —  The  statement  made  by  Vice-Chancellor 
Green,  of  New  Jer>ey,  that  "  no  rights,  legal  or  equitable,  arise  in 
favor  of  a  corporation  in  respect  of  transactions,  whether  complete 

Bridgeport    &c.    Co.    v.    Meader.    69  general    manager,    has    authority    to 

Fed.   Hep.   225:   s.   o.  23   U.   S.   App.  adopt  and  ratify  a  contract  made  by 

70f);   15  C.   C.   A.   604,   decision   by   a  himself  for  the   corporation   before   it 

divided  court.  was  legally  created,   for  the  perform- 

3 1  Thomp.  Corp..  §  480.  ance    of    services    for    the    company, 

»Bruner    v.    Brown,    1.39   Ind.    600;  which    he    would    have   power   to    en- 

s    c.  38  N.  E.   Rep.  318:   Seymour  v.  gage  if  no  previous  contract  existed: 

Spring    Forest    Cemeterv    Asso.,    144  Oakes  v.   Cattaraugus  Water  Co.,   26 

N    ^     333-  s    c.  20  L.  R.  A.  8.59:  63  L.  R.  A.  .^44:  s.  c.  143  N.  Y.  430:  62 

k    Y    St    Rep.   672;   39   N.    E.    Rep.  N.   Y.   St.   Rep.   445;  39   Cent.    L.   J. 

36.-,      Lexow     v.     Pennsvlvania     Dia-  .olO;  3S  N.   E.    Rep.   461:   47   Am.    & 

mond  Drill  Co..  5  Pa.  Dist.  Rep.  491;  Eng.    Corp.   Cas.    2.ol;   10   Am.    R.    & 

Burden   v.   Burden.   8   App.    Div.    (N.  Corp.  Rep.  611.     The  requirement  of 

Y.)  160;  8.  c.  40  N.  Y.  Supp.  499.  a  statute  that  thirty  days'  notice  must 

i  Huron  Printing  &c.  Co.  v.  Kittle-  be  given  to  the  stockholders  of  a  cor- 

son,   4   S.   Dak.   520;   s.   c.   57   N.   W.  poration    before    its    property    can    be 

Rep.  233.  mortgaged  does  not  apply  to  an  equi- 

6  Arapahoe   Invest.   Co.   v.    Piatt.   5  table  mortgage  created  by  a  contract 

Colo.    App.    515:    s.    c.    39    Pac    Rep.  with    promoters    and    adopted    by   the 

.584-   Rogers  v.   New   York   &(•.  "Land  corporation:     Bridgeport  Electric   &c. 

Co      1.34   X    Y     197;   s.   c.   48   N.   Y.  Co.  v.  Meader.  72  Fed.  Rep.  115;  s.  c. 

St."'  Rep.    263:    32    N.    E.    Rep.    27:  18  C.  C.  A.  4.51:  30  U.  S.  App.  580. 

Bridgeport      Electric      &c.      Co.       v.  Circumstances   under   which   a    corpo- 

Meader,   72   Fed.    Rep.   115:   s.    c.   18  ration  may  adopt   a  previous  engage- 

O.    C.    A.    451;    30   U.    S.    App.    580:  ment  made  by  its  promoters,  varying 

Schrever  V.  Turner  Flouring  Mills  Co..  its    terms:      Davis    v.    Dexter    Butter 

29  Or.  1:  8.  c.  43  Pac.  Rep.  719.     The  &c.   Co..  52  Kan.  693;  s.   c.   35  Pac. 

president  of  a  corporation,  who  is  its  Rep.  776. 
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or  inchoate,  merely  because  entered  into  in  contemplation  of  the 
creation  of  such  corporation,"  cannot  possibly  be  the  law.'  Cer- 
tainly, it  has  the  right  or  option  to  make  the  engagements  of  its 
promoters,  made  in  its  behalf,  its  own  by  ratification  or  adoption.® 
The  statement  of  doctrine  may  be  sound  if  properly  understood. 
For  example,  the  fact  that  a  promoter  may  purchase  ^rith  his  own 
money,  property  with  the  intention  of  selling  it  to  the  corporation 
at  a  profit,  does  not  make  the  property  that  of  the  corporation  in 
equity;  in  other  words,  he  does  not  hold  as  trustee  for  the  corpora- 
tion. It  is  his  property;  but  when  he  imdertakes  to  sell  it  to  the 
corporation,  he  is  charged,  as  its  fiduciary",  with  the  duty  of  making 
a  full  and  fair  disclosure  of  what  he  gave  for  it,  under  a  principle 
already  stated.^  Nor  has  a  corporation  the  right  to  keep  property 
unlawfully  acquired  for  it  by  its  promoters.'^** 

§  8285.  Personal   Liability   of  Promoters   on  Their  Contracts. — 

The  promoters  of  a  corporation  are  personally  liable  for  debts 
which  they  assume  to  contract  in  its  name  and  behalf  before  it  has 
acquired  a  de  facto  organization  such  as  cannot  be  attacked  except 
by  the  State.^^  And  if  the  governing  statute  prescribes  a  condi- 
tion precedent  to  corporate  existence,  such  as  the  filing  of  articles  of 
incorporation,  they  are  personally  liable  for  engagements  which 
they  have  assumed  to  make  in  the  name  of  the  supposed  corporation 
before  that  condition  has  been  fulfiUed.^^  So,  if  they  assume  to 
make  contracts  in  the  name  of  the  proposed  corporation  and  then 
voluntarily  abandon  their  purpose  of  forming  it,  they  become 
personally  liable  to  make  good  those  contracts,  and  each  becomes 
liable  to  make  good  such  as  he  has  directly  or  indirectly  authorized 
or  ratified.^^     So,  the  promoters  of  a  corporation  are  liable  person- 

7  Claqnemines  Tropical  Fruit  Co.  t.  App.  260;  Colorado  «S:c.  Co.  v.  Adams, 
Buck,  .52  N.  J.  Eq.  219,  230;  s.  c.  5  Colo.  App.  190,  201;  Hersey  v. 
27  Atl.   Rep.  1094.  Tully,  8  Colo.  App.  110. 

8  1  Thonip.  Corp..   §  480.  12  Wechselberg   v.    Flour   City   Nat. 

9  Re  Hess  Man.  Co.,  23  Can.  S.  C.  Bank,  64  Fed.  Rep.  90;  s.  c.  26  L. 
644;  aff'g  s.  c.  21  Ont.  App.  66.  R.    A.    470;    12   C.    C.    A.   56;    Queen 

10  A  corporation  and  its  stockhold-  City  Furniture  &c.  Co.  v.  Crawford, 
ers,  to  which  municipal  propertii.  do-  127  Mo.  356;  s.  c.  30  S.  W.  Rep. 
nated  to  its  promoters  in  considera-  163;  McLennan  v.  Hopkins,  2  Kan. 
tion   of   the  erection   of   a   factory,   is  App.   260. 

transferred,  are  not  innocent  holders,  13  Roberts   Man.   Co.   v.   Schlick.   82 

but  are  liable  to  the  municipality  for  Minn.  332;  s.  c.  64  N.  W.  Rep.   826; 

such  property:     Kent  v.  Dithridge  &c.  Hersey  v.  Tully,  8  Colo.  App.  110;  s. 

Co.,  1  Ohio  C.  P.  107;  s.  c.  10  Ohio  C.  c.    44    Pac.    Rep.    854;    McLennan    v. 

C.  629.  Anspaugh.    2    Kan.    App.    260;    s.    c 

11  McLennan    v.    Hopkins,    2    Kan.  41  Pac.  Rep.  1063. 
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ally  for  material  purchased  by  one  elected  by  them  as  superintend- 
ent and  general  manager,  necessary  for  the  proposed  Inisiness, 
where  they  procured  a  charter  in  which  they  were  named  as  direct- 
ors for  the  first  year,  and  as  such  directors  elected  themselves 
officers,  but  no  bona  fide  subscription  of  stock,  or  arrange- 
ments for  the  payment  of  debts  or  liabilities  were  ever  made."  So, 
although  there  may  be  a  corporation  in  existence  for  which  work 
is  being  done,  it  is  quite  possible  that  the  person  contracting  to  do 
such  work  may  not  be  aware  of  that  fact,  and  may  contract  mth 
its  promoters  a.s  individuals,  so  as  to  make  it  a  qvcfdion  of  fact  for 
a  jury  whether  the  contract  is  the  contract  of  the  individuals  as 
partners,  or  of  the  corporation.^^  "With  regard  to  the  liability  of 
one  promoter  for  the  engagements  of  others  made  in  the  name  of 
the  corporation  before  it  has  been  brought  into  existence,  a  person 
who  signs  articles  of  incorporation  which  are  filed  for  record  and 
recorded,  may  be  liable  as  a  partner  for  permitting  the  use  of  his 
name  as  an  officer  of  the  corporation  ]>y  other  signers  of  the  articles 
who,  without  being  legally  incorporated,  carry  on  business  in  the 
assumed  name  of  the  corporation,  where  he  has  knowledge  of  such 
use  of  his  name,  or  is  guilty  of  negligence  in  not  kno^v^ng  it.^^ 

§  8286.  Promoters  Must  Account  to  the  Future  Corporation  for 
Secret  Profits. —  Although  the  pn^moters  of  a  c<jri)< •ration  are  not  its 
agiuts  for  the  purpose  of  binding  it  by  their  acts  and  engage- 
ments," yet  they  are  its  fiduciaries :  they  occupy  such  a  relation  of 
trust  and  confidence  towards  the  body  which  they  are  calling  into 
existence, —  or,  more  properly  speaking,  towards  those  whom  they 
invite  to  join  them  in  the  intended  enterprise  by  becoming  members 
of  such  body, —  as  requires  the  same  good  faith  on  their  part  which 

14  Whetstone  v.  Crane  Bros.  Man.  not  be  held  liable  for  enpapements 
Co.,  1  Kan.  App.  32«:>;  s.  c.  41  Pac.  made  hy  his  (ifisorintrs  with  which  he 
Rep.   211.  had   no  part,   in  behalf  of  the  corpo- 

15  Rust-Owen  Lumber  Co.  v.  Well-  ration,  where  all  the  necessary  steps 
man.  10  S.  Dak.  122:  s.  c.  72  N.  W.  to  brintr  it  into  existence  have  been 
Rep.  89.  taken:      Railroad   Gazette  v.   Wherry, 

16  Wechselberg  v.  Flour  City  Nat.  ."►8  Mo.  App.  42."^.  Circumstances  un- 
Bank,  26  I>.  R.  A.  470:  s.  c.  CA  Fed.  der  which  a  defective  acknowledgment 
Rep.  90;  12  C.  C.  A.  5<3.  Construe-  of  the  articles  of  incorporation  do  not 
tion  of  a  statute  creating  an  individ-  make  the  promoters  liable  for  a  pur- 
ual  liability  for  omittinp  the  word  chase  of  land  made  in  behalf  of  the 
"  limited  "  from  the  corporate  name:  intended  corporation:  Shields  v. 
Lehman  v.  Knapp.  48  La.  Ann.  1148;  Clifton  Hill  Land  Co.,  2r>  L.  R.  A. 
8.  c.  4  Am.  &  Eng.  Corp.  Cas.  (X.  .^09:  s.  c.  04  Tenn.  123;  28  S.  W.  Rep. 
S.I    476:   2f)   South.    Rep.    674.      It   is  668. 

needless  to  say  thut  a  promoter  can-        17  1  Thomp.  Corp..  §  480. 
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the  law  exacts  of  the  directors  of  corporations  and  all  other 
fiduciaries.  They  are  trustees  in  a  sense  which  disables  thcni  from 
taking  to  themselves  a  scent  profit  made  out  of  their  trust  to  the 
detriment  of  the  future  corporation  or  its  members ;  but  they  will  be 
required  to  account  for  such  profit  to  the  corporation,  or  to  its  share- 
holders, or  to  its  receiver  or  other  representative  in  insolvency  pro- 
ceedings.^^ The  foregoing  principle  requires  two  things  on  the  part 
of  the  promoter:  1.  In  organizing  the  intended  corporation,  to  see 
that  it  is  provided  vnih  a  board  of  directors  which,  in  dealing  with 
him,  will  act  faithfully  for  the  company,  and  not  for  him.  2.  To 
make  a  full  and  fair  disclosure  to  such  directors  of  his  interest,  and 
of  the  facts  which  the  corporation  ought  to  know  before  entering 
into  the  intended  contract.  ^'^  If — as  happened  in  several  of  the 
foregoing  cases  —  there  was  not  only  not  a  full  and  fair  disclosure, 
but  affirmative  misrepresentation,  fraud  and  deceit, —  then  not 
only  the  promoter,  but  other  persons  as  well,  who  stand  in  no 
fiduciary  relation  towards  the  corporation  or  its  members,  but  who 
concur,  with  knowledge  of  the  fraud,  with  the  promoter  in  carrying 
out  his  fraudulent  scheme,  will  become  liable  to  the  corporation  for 
Avliat  it  has  lost  thereby.^*'  Upon  the  question  what  \\'ill  be  a  full 
and  fair  disclosure  to  satisfy  this  rule,  it  has  been  held  that  the 
mere  statement  in  a  prospectus  inviting  subscriptions  to  the  stock  of 
a  corporation,  of  the  date  and  parties  to  an  agreement  by  which  a 
seller  of  property  taken  by  the  corporation,  offers  the  promoters 
a  certain  sum  for  the  formation  of  the  company,  is  a  sufficient 
disclosure.^^  To  enable  the  corporation  to  sue  and  recover  the 
secret  profits  thus  made  by  a  promoter,  no  offer  to  rescind  is  neces- 

18  Central    Land    Co.    v.    Obenchain,  Roberts,  92  Wis.  345;  s.  c.  3  Am.  & 

92  Va.  130;  s.  c.  22  S.   E.   Rep.  876;  Eng.  Corp.  Cas.  (N.  S.)  05;  6G  N.  W. 

Re   Hess     Man.    Co..    23   Can.    S.    C.  Rep.    399;    Krohn    v.    Williamson,    62 

Mi;    aff'g    s.    c.    21    Ont.    App.    66;  Fed.    Rep.   869;    s.    c.   32   Ohio    L.    .1. 

Woodbury  Heights  Land  Co.  t.  Loud-  301;   Pittsburg   Min.    Co.    v.    Spooner, 

enslager,   55   N.   J.   Eq.    78;    s.    c.   35  74    Wis.    .307;    South    Joplin    Co.    v. 

Atl.  Rep.   436;   Ex-Mission   Land   &c.  Chase,   104   Mo.   572. 

Co.   V.    Flash.   97   Cal.    610;    s.    c.   32  19  Plaquemines    Tropical    Fruit    Co. 

Pac.    Rep.    600;     Paducah  Land    &c.  v.   Buck,   52   N.  .T.   Eq.   219;   s.   c.   27 

Co.    V.    Mulholland,    15    Ky.    L.    Rep.  Atl.  Rep.  1094.     See,  to  the  same  ef- 

22;  Yale  Gas  Stove  Co.  v.  Wilcox,  64  feet.   Re   Hess  Man.   Co.,   23  Can.   S. 

Conn.   101;   s.   c.    25  L.   Rw   A.   90;   29  C.  644;  affg  s.  c.  21  Ont.  App.  66. 

Atl.   Rep.  303;   Plaquemines   Tropical  2o  Fountain     Spring     Park     Co.     v. 

Fruit  Co.  V.  Buck,  52  N.  J.  Eq.  219;  Roberts,  92  Wis.  345;  s.  c.  66  N.  W. 

s.   c.   27   Atl.   Rep.   1094;   Burbank  v.  Rep.  399;  3  Am.   &   Eng.  Corp.   Cas. 

Pennis,  101  Cal.  90;  s.  c.  44  Am.  &  (N.  S.)  95. 

Eng.   Corp.    Cas.    676;   35    Pac.    Rep.  21  Re  Sale  Hotel  «&c.,  78  Law  T.  Rep. 

444;    Fountain    Spring    Park    Co.    v.  368;  rev'g  s.  c.  77  Law  T.  Rep.  681. 
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sary;  and  this,  although  the  property  which  the  corporation  was 
induced  to  purchase  was  worth  as  much  or  more  than  was  paid  for 
it.^  It  is  scarcely  necessary  to  close  this  statement  of  doctrine 
with  the  further  observation  that  arrangements'  by  which  promoters 
get  secret  advantages  or  profits  from  the  corporation  \\'ill  not  be 
judicially  enforced,^  especially  where  the  rights  of  innocent  third 
persons  have  intervened. ^^  The  Supreme  Court  of  Canada  reason 
that  a  sale  to  a  corporation  by  its  promoter  through  a  board  of 
directors  not  independent  of  him  may  be  rescinded,  if  the  property 
remains  in  such  a  position  that  the  parties  may  be  restored  to  their 
original  status.^'^  But  it  i?^  submitted  the  principles  of  equity  do 
not  reqiiirf  a  court  ti»  bo  sodulons  to  ])ut  snfh  a  ra-^oal  i}i  Mtafn  (pin. 

§  8287.  Cases  to  which  the  Foregoing  Eule  Does  not  Apply. — 
As  in  the  case  of  directors,  the  thing  which  the  rule  condemns  is 
the  taking  of  secret  profits  by  the  promoter  from  the  corporation 
which  he  promotes.  It  does  not  inhibit  the  taking  of  open  profits. 
It  does  not  prevent  a  promoter  from  buying  property,  and  then 
organizing  a  corporation  and  selling  the  property  to  the  corpora- 
tion at  a  profit  to  himself,  so  that  he  does  it  fairly  and  openly,  and 
so  that  there  is  a  body  representing  the  corporation  independently 
of  himself  with  whom  he  may  deal, —  a  body  acting  independently 
for  the  cory)oration,  and  not  merely  his  own  dummies.^  For 
example,  after  a  corporation  has  been  organized  for  a  considerable 
length  of  time,  one  who  was  it*?  promoter  and  who  holds  a  majority 
of  its  shares,  may  transfer  property  to  it  in  exchange  for  its  share-, 
if  he  dpals  with  it  at  arm's  length  and  does  not  take  undue  advan- 
tage of  his  position  as  a  majority  stockholder  to  influence  its 
directors.^  In  such  a  case,  so  long  as  ho  deals  with  it  fairlv,  he 
may  deal  M-ith  it  as  a  stranger,  just  as  any  other  stranger  may.^    In 

22  Yale  Oas  Stove  Co.  v.  Wilcox.  25  Re  Hess  Man.  Co..  23  Can.  S. 
fi4  Conn.   101:   s.   c.   2.5   L.   R.  A.  00;     C    044:  nfTe  s.  c.  21  Ont.  fiO. 

29  Atl.  Rep.  30.3.     Circumstances  un-  2*^  rinrpu-minps    Tropical    Fruit    Co. 

der   which    a   juflfcment    setting   aside  v.   Buck.   52  N.   J.   Bq.   219;   s.   c.   27 

a    purchase-money    mortjrajre    from    a  Atl.  Rep.  1094. 

corporation  to  its  promoters  need  not  27  Russell    v.    Rock    Run    Fuel    Gan 

r^'scind  the  sale  nnd  restore  the  land:  Co..   1^4  Pa.   St.  102;   s.   e.   "W.   N.   C 

Fx-Mission    Land    Sro.    Co.    v.    Flash.  (Pa. I  .364;  .39  Atl.  Rep.  21:  7  Am.   & 

9"  Cal.  010:  s.  c.  32  Pac.  Rep.  000.  Engr.   Corp.  Cas.   (N.   S.)  4.56. 

23  Yale  Oas  Stove  Co.  v.  Wilcox.  28  For  a  case  where  it  was  held 
0^  Cnim.  101:  s.  c.  2.5  L.  R.  A.  90;  that  persons  songrht  to  he  charcod  as 
2**  .Atl.  Rep.  303.  promoters  for  a  profit  niJ'de  ont  of  the 

24  Pillon  V.  Commercial  Cable  Co..  corporation,  were  not  liable  V)or'ause 
87  Hup  (X.  Y.)  444:  s.  c.  34  N.  Y.  thpy  were  not  promoters. —  see  Re, 
Supp.  370.  Olympia,  78  Law  T.  Rep.  159.  a  case 
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tliis,  as  ill  other  cases,^  the  corporation  ought  to  disaffirm  promptly, 
or  at  least  ^vithin  a  reasonable  time  after  learning  the  facts  which 
the  promoter  concealed  from  it.^**  Xor  has  the  principle  any 
application  where  the  corporation,  with  full  knowledge  of  all  per- 
sons interested,  elects  to  affirm  the  arrangement.^^ 

§  8288.  Accounting  for  Fraudulent  Overissues  of  Shares. — 
A  promoter  who  makes  a  frandnlent  overissue  of  shares  to  him- 
self, and  who  sells  them  to  innocent  persons,  may  be  compelled  to 
account  with  respect  to  them  with  his  associates.^^ 

§  8289.  Liability  of  Promoters  for  False  Representations  in  Pro- 
curing Share  Subscriptions, —  If  the  promoters  of  a  corporation  put 
forth  a  false  prospectus  or  other  false  statement,  intended  to  induce 
members  of  the  public  to  become  the  purchasers  of  shares  in  the 
corporation,  and  any  member  of  the  public  is  thereby  deceived  to 
his  damage,  he  has  a  right  of  action  against  the  authors  of  the 
falsehood  for  damages,  on  the  footing  of  deceit.  An  action  ex 
contractu  will  not  lie;  nor  will  the  purchaser  of  a  judgment  ren- 
dered against  the  corporation  be  able  to  maintain  such  an  action, 
i:nless  he  can  show  that  he  was  induced  by  the  fraudulent  repre- 
sentations to  become  the  purchaser  of  the  judgment.^^  This  right 
of  action  has  been  placed  upon  the  supposed  fiduciary  relation  exist- 
ing between  the  promoters  and  those  whom  they  solicit  to  become 
shareholders  in  the  corporation,  and  the  consequent  obligation  on 
the  part  of  the  promoters  to  exercise  the  utmost  good  faith  towards 
the  latter.^^  But  the  existence  of  a  fiduciary  relation  is  not  at  all 
necessary  to  support  the  right  of  action.     If  A.  is  defrauded  by  B. 

which    does    not    seem    to    have    been  against     other     stockholders     in     the 

correctly      decided.         See      also      Re  ((trporation,     where    the    corporation, 

Wrapg,   (1897)  1  Ch.  79G;  s.  c.  Gfi  L.  with  the  full  knowledge  and  approval 

.T.   Ch.    (N.   S.)   419;  75  Law  T.   Rep.  of  such   stockholders,   has  settled   the 

652;  76  Law  T.  Rep.  397.  matter  and  put  the  settlement  in  its 

29  Post,   §   8440.  constitution,   and  has  received    a   sub- 

30  It  has  been  held,  that  a  corpora-  stantial  benefit  from  it:  Buker  y. 
tion  waives  the  right  to  assail  a  pur-  Tjeighton  Lea  Asso.,  18  App.  Div. 
chase  of  land  for  it  by  one  of  its  pro-  (N.  Y.)  548;  s.  c.  46  N.  Y.  Supp.  35. 
moters,  on  the  ground  that  he  was  an  ."^a  Huiskamp  v.  West,  47  Fed.  Rep. 
agent    for   the   vendor,    by    failing   to  2.36. 

raise  any  objection  for  more  than  six  33  Haines  v.  Franklin,  87  Fed.  Rep. 

months  "after   learning    of   the    fraud:  139;  s.  c.  15  Lane.  L.  Rev.  (Pa.)  209. 

Blood    V.    La    Serena    Land    &c.    Co.,  34  Walker  v.  Anglo-American   Mort- 

113  Cal.  221;  s.  c.  41  Pac.  Rep.  1017.  gage   &c.    Co..    72   Hun    (N.   Y.)   .3.34; 

31  A  "  syndicate  "  contract  giving  s.  c.  55  N.  Y.  St.  Rep.  54;  25  N.  Y. 
certain  stockholders  a  bonus  will  not  Supp.   432. 

be    declared    fraudulent    and    void    as 
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to  Lis  loss,  he  may  recover  damages  for  the  deceit  although  they 
dealt  with  each  other  at  arm's  length. 

§  8290.  Other  Frauds  of  Promoters.-— ^Vhere  promoters,  by 
falsely  representing  to  the  ountr  of  ijiopirty  that  improvements  of 
great  value  will  be  placed  upon  the  property  and  paid  for,  induce 
him  to  convey  the  property  to  the  corporation  and  to  accept  in  part 
payment  second  mortgage  bonds  of  the  corporation,  so  as  to  let 
in  as  a  first  lien  first  mortgage  bonds  which  are  held  by  themselves, 
and  issue  to  themselves  shares  in  the  corporation  for  which  they 
pay  nothing, —  they  will  not  be  allowed  to  assert  the  lien  of 
the  first  mortgage  in  priority  to  the  second  mortgage.^  Where 
promoters,  by  various  devices,  cause  shares  of  stock  in  the  corpora- 
tion to  be  issued  and  assigned  to  themselves  as  full-paid,  in  con- 
sideration of  property  ac(|uired  by  the  corporation,  when  in  fact 
the  property  has  not  been  paid  for  by  the  shares,  and  the  promoters 
also  hold  bonds  on  the  corporate  estate  secured  by  a  first  mort- 
gage,—  they  will  not  be  allowed  to  recover  from  the  corporation  as 
first  mortgage  bondholders  without  paying  what  is  due  from  them 
to  the  corporation  as  shareholders,  if  the  rights  of  one  who  sold  the 
property  to  the  corporation  are  thereby  put  in  jeopardy.^^  One 
promoter,  in  such  a  case,  is  affected  by  the  fraud  of  another  in 
making  the  guaranty  that  the  money  placed  in  his  hands  will  be 
used  in  putting  improvements  upon  the  property.^^  In  such  a 
case,  a  promoter  of  a  corporation  who  has  not  paid  his  stock  sub- 
scription will  not  be  permitted  to  take  an  assignment  of  a  claim  for 
improvements  made  on  the  corporate  property,  fo  as  to  enforce  the 
same  in  priority  to  valid  mortgages  on  such  property.^''  Statutes 
already  considered,'®  making  "  officers  "  of  corporations  liable  for 
making  false  certificate?  or  puldic  notices,  do  not  apply  to  the  case 
where  a  false  certificate  is  made  by  an  iv  cor  porn  tor  to  bring  the 
corporation  into  being;  since,  until  the  corporation  is  brought  into 
existence,  it  has  no  "  officers."*^ 

?5  Fnoper  V.   Tpntral   Trust   Co..  81  38  Hnnppr  v.  Tontral  Trust  Tn..  91 

Md.   '>m:   f>.   c.   29  L.   R.  A.   262:   .32  Md.  5ni)\   s.   c.  29  L.  R.   A.   2fi2;   32 

Atl.   Rep.  505.  Atl.   Rpp.  HOn. 

3B  Unoper  V.   Cptitral   Trust   Co..   SI  .30  R  Thonip.  Corp..     5    4240.    ct  se-j. 

Md.   .^.'".9;   B.   c.  29   L.    R.    A.   202:   .32  4o  Thomson-Hnuston  Electric  Co.   v. 

Atl.   Rep.    505.  Murray.  60  N.  J.  L.  20;  s.  c.  37  Atl. 

3T  TTooper  v.    Crntrnl   Trust   Co..   Rl  Rep.  443. 
Md.   P.''.9:   s.   0.  29  L.   R.   A.   262;  32 
Atl.  Rep.  505. 
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§  8291.  Injunction  against  Promoters  for  a  Nuisance. —  A  con- 
tinuing  nuisance,  such  as  the  unlawful  occupation  of  a  street  by  a 
railway  company,  will  not  authorize  an  injunction  against  the  pro- 
moters of  the  company,  where  the  company  has  been  duly  incorpo- 
rated, although  the  nuisance  may  have  been  commenced  by  the 
promoters;  but  the  injunction,  if  any,  shoidd  be  against  the 
corporation.^^ 

41  Diete-  v.  Estill,  95  Ga.  370;  s.  c.  22  S.  E.  Rep.  622. 
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§  8294.  What  is  a  Franchise  ?  —  A  franchise  is  said  to  be  a 
special  privilege  emanating  from  the  sovereign  power  and  owing 
its  existence  to  a  grant  or  to  a  prescription  presupposing  a  grant. ^ 
The  word  ''  franchise  "  is  frequently  applied  (or  misapplied)  so  as 
to  designate  a  mere  licrnsr.  given,  for  example,  by  a  municipal  cor- 
poration to  a  street  railway  company,  or  a  water  supply  company, 
to  occupy  its  public  streets  for  their  corporate  purpa^es.  It  is  also 
misapplied  by  a  private  corporation  known  as  the  Associated  Press, 
by  using  it  to  designate  the  right  Avhich,  for  a  consideration,  they 
confer  on  the  proprietors  of  some  newspapers,  and  deny  to  others, 
of  receiving  their  news  reports.  But  it  is  essential  to  the  legal 
idea  of  a  franchise  that  it  should  be  a  special  privilege  emanating 
from  sovereign  authority.  Blackstone  defines  it  as  ''  a  royal  priv- 
ilege or  branch  of  the  king's  prerogative  subsisting  in  the  hands 
of  a  subject.  Being  therefore  derived  from  the  crown,  they  must 
arise  from  the  king's  grant.  "^  It  was  said  by  Mr.  Chief  Justice 
Taney,  speaking  for  the  Supreme  Court  of  the  United  States,  that 
"  it  is  essential  to  the  character  of  a  franchise  that  it  should  be 
a  grant  from  the  sovereign  authority,  and  in  this  country  no 
franchise  can  be  held  which  is  not  derived  from  a  law  of  thn 
State."^  In  his  separate  opinion  in  West  River  Bridge  Company 
V.  Dix,*  Mr.  Justice  "Woodbury,  citing  the  Dartmouth  Collego 
decision,  and  other  cases,  used  the  following  bungling  expression: 
"  I  concur  in  the  views  that  a  corporation  created  to  build  a  bridge 
like  that  of  the  plaintiffs  in  error,  is  itself,  in  one  sense,  a  fran- 
chise." The  bridge  was  a  toll  bridge.  On  the  contrary,  it  has 
been  said  that  "  it  is  not  the  franchises  that  constitute,  or  the 
conferring  of  franchises  that  create  a  corporation.  '  The  artificial 
person  called  a  corporation  is  composed  of  natural  persons,  and 
the  law  deems  it  to  be  first  brought  into  existence,  and  then 
clothes  it  with  the  granted  franchises  and  properties.'  "° 

1  Wilmington  Water  Power  Co.  v.  R.  Co.  v.  People,  73  111.  .^41,  where 
Evans.    166   111.   548;    s.    o.   46   N.   E.     this   definition   was   adopted. 

Rep.  1083;  Board  of  Trade  v.  Peo-  3  Bank  of  Augusta  v.  Earle.  13  Pet. 
pie.  91  111.  80.  82.  For  similar  defini-  (U.  S.)  .^19.  595.  See  also  Bridge- 
tions,  see  Bank  of  Augusta  v.  Earle,  port  v.  New  York  &c.  R.  Co.,  36 
13  Pet.  (U.  S.)  51  n.  .'-.95:  Morgan  v.  Conn.  2.5.5. 
Louisiana.  9S  U.  S.  217:  Bridgeport  4fi  How.  (11.  S.)  507. 
V.  New  York  &c.  R  Co.,  3r>  Conn.  25.5,  B  Huff  v.  Winona  &c.  R.  Co..  11 
266;  People  v.  Utica  Ins.  Co.,  15  Minn.  180,  192;  citing  Dartmouth  Col- 
Johns.   (N.   Y.)  3.58.  lege  v.   Woodward,   4  Wheat.   (U.   S.) 

2  2  Bla.  Com.  .37.    See  Chicago  City  518,  601. 
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§  8295.  Franchises  Emanate  from  the  State  Alone. —  The  con- 
sent of  a  iniinicipality  to  the  exercise  of  a  franchise  contained  in  a 
charter,  cannot  enlarge  the  franchise,  nor  does  the  failure  to 
obtain  it  diminish  it.® 

^  8296.  Doctrine  that  Franchises  Remain  in  Abeyance  until  the 
Corporation  Comes  into  Existence,  and  then  Immediately  Vest  in 
It. —  Among  the  subtleties  of  the  Dartmouth  College  decision, 
worthy  of  the  Middle  Ages,  was  the  following  reasoning  of  Mr. 
Justice  Story:  "When  *  *  *  the  corporation  is  to  be 
brought  into  existence  by  some  future  acts  of  the  corporators,  the 
franchises  remain  in  abeyance  until  such  acts  are  done;  and 
when  the  corporation  is  brought  into  life,  the  franchises  instan- 
taneously attach  to  it."'  *'  *  *  *  I  am  unable  to  distinguish 
between  the  case  of  a  grant  of  land  or  of  franchises  to  an  ex- 
isting corporation,  and  a  like  grant  to  a  corporation  brought  into 
life  for  the  very  jmrpose  of  receiving  the  grant.  As  soon  as  it  is 
in  e-ssv,  and  the  franchises  and  property  become  vested  and  exe- 
cuted in  it,  it  is  as  much  an  executed  contract  as  if  its  prior 
existence  had  been  established  for  a  century.'"*  Commenting  on 
the  first  sentence  in  the  above  quotation.  Judge  Archer,  in  his 
dissenting  opinion  in  the  great  case  of  Chesapeake  6zc.  Canal  Co. 
V.  Baltimore  &c.  R.  Co.,®  expressed  the  opinion  that  the  word 
"  abeyance,"  as  thus  used  by  ^Ir.  Justice  Story,  was  not  used  in 
the  technical  sense  of  the  word,  but  as  synonymous  with  the  word 
"suspended;"  and  such  we  understand  to  be  the  technical  mean- 
ing of  the  word  "  abeyance."  The  following  judicial  casuistry 
has  been  cited  with  approval:  "The  artificial  jierson  called  a 
corporation  is  composed  of  natural  persons,  and  the  law  deems  it 
first  to  be  brought  int^^  existence,  and  then  clothes  it  with  the 
granted  franchises  and  property."^**  "  Corporate  franchises," 
said  Mr.  Justice  Clifford,  in  giving  the  opinion  of  the  court,  "  are 
leeal  estates  vested  in  the  corporation  itself  as  soon  as  it  is  in  esse. 
They  are  not  mere  naked  powers  granted  to  the  corporation,  but 

6  Re   Philadelphia    Gas    Works    Co..  (liana.  14  How.   (U.  S.)   2CA,  274-27'); 

<Exec    Dept.)  1  Danph.  Co.  Rep.  (Pa.)  People  v.  Wren.  5  111.  209.  280;  Wil- 

55  Hams  v.  State.  2.3  Tex.  2«H,   28&-287. 

V  Dartmouth      Collepe        v.      Wood-  9  4  Oill  &  .T.  (Md.)  1.  101. 

ward,  4  Wheat.   (U.   S.)  518,   Oi)l.  lo  Hnff   v.   Winona    &c.    R.    Co.,  .11 

8  Dartmouth  College  v.  Wood-  Minn.  180.  192;  citing  Dartmouth  Col- 
ward.  4  Wheat.  iV.  S.)  518.  093;  lege  v.  Woodward,  4  Wheat.  (U.  S.) 
quoted  in  Vincennes  University  v.  In-  518,  691. 
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powers  coupled  with  an  interest,  which  vest  in  the  corporation 
upon  the  possession  of  its  franchises;  and,  whatever  may  be 
thought  of  the  corporators,  it  cannot  be  denied  that  the  corpora- 
tion itself  has  a  legal  interest  in  such  franchises."" 

§  8297.  Corporation  how  far  Governed  by  the  Law  of  the  State  of 
its  Creation. —  ''  A  corporation  is  a  creature  of  law.  It  is  always 
subject  to  the  law  of  its  charter;  or,  if  it  has  no  special  charter, 
then  to  the  incorporation  laws  of  the  State  or  sovereignty  under 
and  by  virtue  of  which  it  has  been  created;  and  though  it  may 
transact  business  in  other  jurisdictions,  yet  its  charter  or  the  laws 
to  which  it  owes  its  existence  have  a  paramount  influence  over  its 
corporate  powers  wherever  it  undertakes  to  exercise  them.  Hence, 
to  determine  the  capacity  or  disability  of  a  corporation  in  a  given 
case,  regard  must  primarily  be  had  to  the  laws  of  the  State  or 
sovereignty  from  which  it  has  derived  its  franchises.  *  *  * 
Conceding  that  the  laws  of  a  State  do  not  have  any  extra-territorial 
force  as  mere  Jaws,  nevertheless  the  general  rule  is  that  things 
done  in  one  8fate,  in  pnrsuanee  of  the  laics  of  that  State,  are 
to  he  regarded  as  valid  and  binding  in  other  States"^^ 

^  8298.  General  Rules  for  the  Interpretation  of  Grants  of  Power 
to  Corporations. —  A  corporation  is  a  mere  creature  of  law",  and  has 
only  such  powers  as  are  expressly  granted  by  the  State,  or  as  are 
necessary  to  carry  into  effect  the  powers  expressly  granted.^^  In 
other  words,  it  possesses  no  rights  and  can  exercise  no  powers  which 
are  not  expressly  given,  or  to  be  necessarilv  implied.^"*  A  srant 
of  power  to  it  is  to  be  strictly  construed  against  it.^°     Every 

11  Society    for    Sarinsrs   v.    Coite.    6    Bateman  Co..  15  Utah,  110;  s.  c.  47 
Wall.    (U.S.)   594.   606:    citing   Dart-     Pac.  Rep.  604. 

movith      Collefre      v.      Woodward,      4  14  Stockton  v.  Central  R.  Co.,  50  N. 

Wheat.    (U.    S.)    518,    700.      See    also  .T.   Eq.  52:   s.   c.   17  L.   R.   A.   97;   12 

Pennsylvania   Collese  cases.  13  Wall.  Ry.    &    Corp.   L.    J.    194;    51    Am.    & 

(U.  S.)  190.  212,  where  the  same  pas-  Eng.    R.    Cas.    1;    24    Atl.    Rep.    964; 

Rape    is    cited    bv    the    same    learned  Rahe    v.    Dunlap,    51    N.    J.    Eq.    40; 

judge.  s.  c.  40  Am.  &  Eng.  Corp.  Cas.  220r 

12  American    Water    Works    Co.    v.  25  Atl.   Rep.  959. 

Farmers'  Loan  &c.  Co.,  20  Colo.  203:  15  Pearsall    v.    Great    Northern    R. 

s.  c.  25  L.   R.   A.  338;  37  Pac.   Rep.  Co..   161    V.    S.   646;   s.   c.   40   L.    ed. 

269,    per    Elliott.    J.;   citing    Canada  8,^S;  16  Sup.  Ct.  Rep.  705;  rev'g  s.  c. 

Southern  R.  Co.   v.   Gebhard.  109  U.  73  Fed.  Rep.  9.33;  American  Loan  «S:c. 

S.    527.     and    Bank    of    Augusta    v.  Co.  v.  Minnesota  &e.  R.  Co..  157  111. 

Enrle.  13  Pet.  (U.  S.)  .519.  .585.  641;  s.  c.  42  N    E.  Ren.  153;  2S  Chi. 

13  4  Thomp.  Corp..  §  5345:  Weyeth  Leg  NVwr.  99:  Louisville  &c.  R.  Co.,. 
Hardware  &c.  Co.  v.  Jamee-Spencer-  v.    Kentucky,  161  U.   S.  677,  685;  s> 
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power  that   is   not   clearly   granted   to   it   is   withheld,    and   any 
arnhiguity  in  the  terms  of  the  grant  must  operate  against  it  and  in 
favor  of  the  public,^^  and  any  doitht  arising  out  of  the  language 
employed  in  the  grant  must  be  construed  in  favor  of  the  State  or 
the  public.^^     xVn  enumeration  of  its  powers  in  its  charter  implies 
the  exclusion  of  all  other  powers.^^     This  rule  of  interpretation 
was  thus  strongly  stated  by  Mr.  Justice  Swayne  in  language  which 
the  court  has  since  repeated:     "  The  rule  of  construction  in  this 
class  of  cases  is  that  it  shall  be  most  strongly  against  the  corpora- 
tion.       Every    reasonable    doubt    is    to    be    resolved    adversely. 
Nothing  is  to  be  taken  as  conceded  but  what  is  given  in  un- 
mistakable terms,  or  by  implication  equally  clear.     The  affirma- 
tive must  be  shown.     Silence  is  negation,  and  doubt  is  fatal  to  the 
claim.     This  doctrine  is  vital  to  the  public  welfare.     It  is  axiom-  ' 
atic   in   the   jurisprudence   of  this  court."^''     "  Hence,"    say   the 
court  in  a  later  case,  "  an  exclusive  right  to  enjoy  a  franchise  is 
never  presumed,  and  unless  the  charter  contain  words  of  exclusion, 
it  is  no  impairment  of  the  grant  to  permit  another  to  do  the  same 
thing,  although  the  value  of  the  franchise  to  the  first  grantee  may 
be  wholly  destroyed. "^"^     But  all  this  is  consistent  with  the  rule 
that  whatever  n^ay  fairly  l-e  regarded  as  incidental  to  and  conse- 
quential upon  those  things  which  are  authorized  by  a  charter  \^nll 
not  be  held   l)y   judicial   construction   to   be   vltra    vires,   unless 
expressly  prohibited.^     From  this  it  follows  that  an  act  la^vful  in 
itself,  and  not  otherwise  prohibited,  which  is  done  for  the  purpose 

c    40   L.    ed.   849;    16   Sup.    Ct.    Rep.  Pearsnll    v.    Great    Northern    R.    Co., 

714;    <nrg    s.    c.    97    Ky.    675:    ,S1    S.  161  F.  S.  646.  664. 

W.    Rep.    476;   Wheeling   &    Behnont  20  Poarsall    v.    Oreat    Northern    R. 

Bridge   Co.   v.   Wheeling   Bridge   Co.,  Co.,    161   U.    S.   646.   664.    opinion   by 

138     U.     S.     287;     Morrill     v.     Smith  Mr.    .Tustice    Brown.       "  This    princi- 

County.  89  Tex.  .529.  .552.  pie,"  added  the  learned  .Tustice.  "  was 

16  American    Loan    &c.    Co.   r.    Min-  laid  down  at  an  early  day  in  the  case 

nesota  &c.  R.  Co..  157  111.  641;  s.  c.  of   Charles    River   Bridge   v.   Warren 

42    N.   E.    Rep.    1.53;    28    Chi.    I^eg.  Bridge.  11   Pet.   (U.   S.)  420,   and  has 

News,  99.  been  steadily  adhered  to  ever  since;  " 

IT  Illinois  Health  University  v.  Peo-  citing  Turnpike  Co.  v.  State,   3  Wall, 

pie.  166  111.  171;  s.   c.  46  N.  E.  Rep.  (U.  S.)  210;  Providence  Bank  v.  Bill- 

737-    Louisville    &c.    R.    Co.    v.    Ken-  ings,  4  Pet.  (U.  S.)  514;  Pennsylvania 

tucky.    161    U.    S.    677;    s.    c.    40    L.  R.   Co.  v.   Miller.   132  U.   S.  75.     See 

ed    849;  16  Sup.  Ct.  Rep.  714.  also  Bank  of  Chillicothe  v.  Chillicothe. 

18  Powell  V.  Murray.  3  App.  Div.  7  Oh..  Pt.  I,  31.  36;  s.  c.  30  Am. 
(N  Y  )  273;  s.  c.  73  N.  Y.  St.  Rep.  Dec.  185,  187;  Richmond  «S:c.  R.  Co. 
851;  38  N.  Y.  Supp.  233.  v,  Richmond,   26  Gratt.  (Ya.)  8.3,  95; 

19  Fertilizin?  Co.  v.  Hyde  Park,  97  Roanoke  Gas  Co.  v.  Roanoke,  88 
U.    S.    659,    666;    again  "quoted    with  Ya.  810,  824. 

approval    by    Mr.    Justice    Brown    in        21  Ellerman  v.  Chicago  .Tunction   R. 
giving    the '  opinion    of    the    court    in     &c.   Co.,   49   N.   J.   Bq.   217;   s.   c.   11 

7021 


7  Thomp.  Corp.  §  8300.]      fkanchises,  powers,  liabilities. 

of  serving  corporate  ends,  and  is  reasonably  tributary  to  tlie  pro- 
motion of  those  ends,  in  a  substantial  and  not  in  a  remote  and 
fanciful  sense,  is  not  ultra  vires. ^  Moreov-er,  the  rule  of  strict 
construction  is  said  not  to  apply  in  a  case  where  the  corporation 
seeks  to  repudiate  contracts  the  benefit  of  which  it  has  enjoyed, 
or  where  such  contracts  are  attacked  by  its  creditors  after  it  has 
become  insolvent.^^ 

§  8289.  Grants  of  Franchises  Restrained  to  the  Life  of  the  Corpo- 
ration.—  There  are  decisions  which  hold  that  municipal  corporations 
may  grant  to  private  corporations  so-called  franchises,  but  really 
licenses  to  use  their  streets  for  periods  longer  than  the  period  of 
life  which  the  State  has  vouchsafed  to  the  corporation  itself.^* 
Instead  of  formulating  or  illustrating  any  sound  principle,  these 
decisions  seem  rather  to  illustrate  the  extent  to  which  the  courts 
have  been  influenced  by  private  corporations.^  A  better  view  is 
that  a  franchise  granted  to  a  particular  corporation  by  a  municipal 
corporation,  to  occupy  one  of  its  streets  for  the  purposes  for  which 
the  corporation  was  chartered,  expires  with  the  life  of  the  corpora- 
tion. 

§  8300.  Corporations  Subject  to  Public  Visitation  and  Inspec- 
tion.—  A  private  corporation  is  not  made  a  public  one  by  the  mere 
fact  that  it  is  subject  to  visitation  and  inspection  by  public 
officials.^®  The  soundness  of  this  proposition  cannot  be  denied, 
but  it  would  take  a  long  explanation  to  show  the  limits  ^^'^thin 
which  it  must  be  understood. ^^  The  Dartmouth  College  case  was 
cited  by  the  Superior  Court  of  Delaware  to  the  proposition  that 

Ry.    &    Corp.    L.    J.    97:    35    Am.    &  .388;  Des  Moines  Strppt  R.  Co.  v.  Des 

Eng.    Corp.    Cas.    388;    23    Atl.    Rep.  Moines  &c.    Street   R.    Co..    73    Iowa, 

287.  513;  s.  c.  33  N.  W.  Rep.  BIO:  35  N. 

22SteinwnT    v.    Steinway    *:    Sons,  W.   Rep.  602;   Grand  Rapids  ^c.   Co. 

17   Misc.    (N.   Y.)   43:   s.   c.   40   N.   Y.  v.  Grand  Rapids  &c.  K.  Co.,  .33  Fed. 

Snpp.   718.  Rep.    6.59:    Sneinaw    Gaslight    Co.    v. 

23  Tod  V.  Kentucky  Union  Land  Co.,  Sadr.aw.  2S  Fed.  Rfn.  529;  RV^hmond 
.57  Fed.   Rep.  47.  Gns  Light  Co.  v.  Middleton,  59  N.  Y. 

24  People  V.   O'Brien,   111   N.   Y.   1;  228. 

3.    c.    18   N.    E.    Rep.    692;    Brown    v.  2.^  Detroit    v.    Detroit    City    R.    Co.. 

Dnplessis.      14     La.     S42.       Compare  04  Fed.   Rep.  028;   s.   c.   20  L.   R.   A. 

New  Orloans  &c.   R.  Co.  v.  New  Or-  007:  rev'g  s.  c.  56  Fed.  Rep.  867:  s.  c. 

leans.  143  U.  S.  192;  Railroad  Co.  v.  50  Am.   &  Eng.   R.   Cas.  337,   and  60 

Delaware,    114  IT.    S.   501;   Detroit   v.  Fed.   Rep.   161. 

Detroit    &c.    P.    Co..    43    Mich.    140;  26  Wisconsin  Keeley  Institute  Co.  v. 

s.  c.  5  N.  W.  Rep.  275;  State  v.   La-  Milwaukee  County,  95  Wis.  153;  s.  c. 

clede  Gas  Light  Co..  102  Mo.  472;  s.  c.  36  L.  R.   A.  .55. 

1-i  S.  W.  Rep.  974.  and  15  S.  W.  Rep.  27  See  ante,  §  8147. 
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civil  corporations,  whether  public  or  private,  are  subject  to  the 
general  law  of  the  land  and  amenable  to  the  judicial  tribunals  for 
the  proper  exercise  of  their  powers.       The  court  added:       "  In 
England  the  Court  of  King's  Bench  superintends  all  civil  corpo- 
rations, but  in  this  State  the  Superior  Court  is  invested  with  ail 
the  powers  of  the  Court  of  Kin^  's  Bench,  in  all  manner  of  pleas, 
actions,   suits  and   causes,   and  in  the  general   administration   of 
justice  to  all  persons.     There  cannot,  therefore,  be  a -doubt  as  to 
the  authority  of  this  court  to  superintend  this  corporation,  as  well 
as  all  other  civil  corporations  in  this  State;  to  correct  abuses  and 
to  compel  them  to  the  due  and  proper  exercise  of  their  powers."^ 
Some  idea  like  the  foregoing  was  in  the  mind  of  the  Supreme 
Court  of  Georgia  when,  speaking  through  Brown,  C.  J.,  it  said: 
"  It  was  insisted  in  this  case  that  the  Georgia  ^ledical  Society  was 
in  existence  long  before  it  was  incorporated,  and  that  its  objects 
were  in  no  way  changed  by  its  application  for,  and  acceptance  of 
its  present  charter  from  the  State.     This  may  be  very  true;  but 
its  legal  responsibilities  were  changed  by  the  acceptance  of  its 
charter.     While  it  remained  a  voluntary  society,  the  courts  had 
no  jurisdiction  over  it  if  it  violated  no  law  of  the  State,  and  its 
members  had  no  property  in  their  membership  which  the  law 
could  protect.     But  its  acceptance  of  the  charter  subjected  it  to 
the  supervision  of  the  proper  legal  authorities  having  jurisdiction 
in  such  cases."     The  court  proceeded  to  show  that  in  England  the 
king    had    a   visitorial    power    over    civil    as    distinguished    from 
elcanosifJiaj'y  corporations,  which  was  exercised  through  the  Court 
of  King's  Bench,  and  that  this  jurisdiction  passed  to  the  Superior 
Court  of  Georgia.^® 

§  8301.  Taxation  in  Aid  of  Private  Manufacturing  Corporations 
Unconstitutional. —  The  erection  and  maintenance  of  a  manu- 
facturing establishment,  while  incidentallv  beneficial  to  the  com- 

28  State  T.  Wilminj?ton  City  Coun-  38  Ga.  008.  625-026;  s.  c.  9.5  Am.  Dec. 
oil.  3  Harr.  (Del.)  294.  299.  In  this  408.  410;  citing  Dartmouth  College 
case  it  \^•as  held  that  the  Superior  r.  Woodward,  4  Wheat.  (U.  S.)  518, 
Court  of  Delaware  had  power  to  send  674-675.  The  proposition  that  mean- 
its  mandamus  to  the  city  council  of  bership  in  voluntary  associations  is 
AVilmington.  commanding  them  to  not  within  the  protection  of  the  law 
judge  according  to  law  in  the  admis-  is  certainly  untenable.  To  the  doc- 
sion  of  corporate  officers,  though  they  trine  that  corporations  are  amenable 
were  not  judges  of  the  election  returns  to  the  law  of  the  land,  see  Blondgood 
and  of  the  qualifications  of  their  v.  ^Mohawk  &c.  R.  Co.,  18  Wend, 
officers.  (N.  Y.)  9,  51;  s.  c.  31  Am.  Dec.  313. 

29  State  V.  Georgia  Medical  Society,  348. 
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munity  in  which  it  is  established,  is  not  deemed  a  public  object  to 
the  aid  of  which  money  raised  by  taxation  can  be  appropriated. 
On  the  contrary,  for  the  State  to  aid  by  taxation  a  private  manu- 
facturing corporation  is  deemed  tantamount  to  putting  its  hand 
into  the  pocket  of  xi.  and  taking  out  his  money  and  giving  it  to  B. 
for  the  private  use  and  gain  of  B.  Such  taxation  is  condemned  in 
a  leading  case  as  being  contrary  to  those  implied  reservations  of 
power  whict,  independently  of  express  constitutional  provisions, 
are  imposed  upon  the  legislatures  in  free  governments;^'^  and  the 
doctrine  that  the  imposing  of  taxes  for  such  a  purpose  is  beyond 
the  power  of  a  State  legislature  is  agreed  to  with  groat  uuaui^uity.^^ 

§  8302.  Constitutional  Validity  of  Taxation  in  Support  of  Indigent 
Patients  in  Private  Incorporated  Asylums. —  Although  it  is  a  set- 
tled principle  of  American  constitutional  law^^  that  it  is  beyond 
the  power  of  the  State  legislatures  to  lay  and  collect  or  authorize 
the  laying  and  collection  of  taxes  in  aid  of  private  objects  or 
enterprises,  yet  where  the  question  has  been  raised,  a  majority  of 
the  cases  have  held  that  a  State  legislature  may  authorize  a  county 
or  municipal  corporation  to  lay  and  collect  taxes  for  the  support  of 
indigent  patients  in  private  incorporated  asylums."^     One  court,  in 

80  Loan  Asso.   v.   Topeka,    20  Wall,  (npholdinjr  donation  of  public  moneys 

(U.   S.)  655.  tf>    private    asylum    for    support    and 

31  Parkersburg  v.  Brown,  lOG  U.  S.  education  of  orphan  and  friendless 
487;  Cole  v.  La  Grantxe.  113  U.  S.  1;  ohildren).  The  so-called  Michigan 
Allen  v.  .Tay,  00  Me.  124;  s.  c.  11  Am.  "Jag  Cure  Act"  was  held  unconsti- 
Rep.  185;  Weistaier  v.  Douglas,  64  tutional  on  the  ground  that  it  author- 
N.  Y.  91;  s.  c.  21  Am.  Rep.  586;  ized  unofficial  persons  to  prescribe 
Opinion  of  the  Judges.  58  Me.  590;  rules  which  should  acquit  persons 
Mather  v.  Ottawa,  114  111.  659;  Com-  charged  with  crime.  Roughly  speak- 
mercial  Nat.  Bank  v.  Tola,  2  Dill,  ing,  the  act  provided  that  persons  con- 
(U.  S.)  353;  Ottawa  v.  Carey,  108  victed  of  drunkenness  might  be  re- 
TJ.  S.  110;  Coates  v.  Campbell,  37  leased  on  condition  that  they  would 
Minn.  498;  Attorney-General  v.  Eau  go  into  an  inebriate  asylum,  obey  the 
Claire,  37  Wis.  400;  Osborne  v.  rules  there  in  force  for  a  stated  period, 
Adams  County,  106  U.  S.  181;  State  etc.:  Senate  of  Happy  Home  Clubs 
V.  Adams  Countv,  15  Neb.  569.  v.  Alpena  County,  99  Mich.  117;  s.  c. 

32  Loan  Asso.  v.  Topeka,  20  Wall.  23  L.  R.  A.  144.  The  Court  of  Ap- 
(U.  S.)  658.  peals  of  Maryland  have  conceded  that 

33  Re  House,  23  Colo.  87;  s.  c.  33  the  power  to  contract  with  private 
L.  R.  A.  832;  46  Pac.  Rep.  117;  Balti-  charitable  corporations,  even  though 
more  v.  Keel'ey  Institute,  81  Md.  106;  under  the  auspices  of  religious  de- 
s.  c.  27  L.  R."  A.  646;  White  v.  Ine-  nominations,  exists  in  the  city  of 
bi-iates'  Home,  141  N.  Y.  123.  For  Baltimore;  but  holds  that  the  power 
analogous  decisions,  see  State  v.  Sei-  cannot  be  exercised  unless  the  sub- 
bert.  123  Mo.  424  (donation  of  pub-  ject-matter  of  the  contract  be  kept 
lie  moneys  to  private  corporation  for  under  the  control  and  subject  to  the 
support  of  the  insane  upheld);  Shep-  supervision  of  the  municipal  author- 
terd's  Fold  v.  New  York,  96  N.  Y.  137  ity,    so    as    to    make    the    institutions 
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an  energetic,  though  unsound  opinion,  has  taken  the  contrary  view, 
holding  that,  as  drunkenness  is  not  a  contagious  disease,  a  statute 
providing  that  habitual  drunkards  who  are  "  pecuniarily  unable 
to  procure  and  pay  for  treatment  for  such  disease,"  may  be  cured 
in  a  private  inebriate  asylum  at  the  expense  of  the  county,  to  be 
borne  by  the  taxation  of  its  inhabitants,  is  unconstitutional.^*  The 
court  reason  that  the  curing  of  drunkenness  is  not  a  public 
charity, —  forgetting  that  drunkenness  is  the  greatest  known 
parent  of  crime,  and  that  the  inhabitants  of  the  State  are  vitally 
interested  in  the  suppression  and  diminution  of  crime.  A  similar 
statute  was  held  invalid  by  the  Supreme  Court  of  Minnesota,  not 
on  any  ground  relating  to  taxation,  but  because  it  undertook  to 
confer  upon  the  probate  judge  a  jurisdiction  not  warranted  by  the 
Constitution. ^°  It  is  not  necessary  to  suggest  that  the  question 
does  not  turn  on  the  fact  of  the  recipient  of  the  fund  being  a 
public  or  private  corporation,  but  that  it  depends  upon  a  solu- 
tion of  the  inquiry  whether  the  purpose  for  which  it  is  intended 
is  a  public  or  a  private  one.^^  Thus,  the  constitufionality  of  laws 
authorizing  taxation  in  aid  of  railroads,  canals,  turnpikes,  etc.,  is 
generally  upheld,  although,  in  nearly  all  cases,  the  recipients  of 
the  bounty  are  private  corporations  organized  for  the  pecuniary 
gain  of  their  members. 

§  8303.  Constitutional  Validity  of  Taxation  in  Support  of  Rail- 
roads and  Other  Public  Objects  in  the  Hands  of  Private  Corpora- 
tions.—  If  the  object  is  public,  the  fact  that  the  corporation  created 
to  promote  it  is  a  private  corporation  organized  for  the  pecuniary 
gain  of  its  members,  does  not  render  void  an  act  of  the  legislature 
under  which  the  corporation  is  aided  in  the  prosecution  of  its 
enterprise  by  public  money  raised  by  taxation.^^  Thus,  it  is  settled 
by  a  great  preponderance  of  judicial  authority  that  a  State  legisla- 
ture may,  unless  restricted  by  the  provisions  of  the  State  Consti- 
tution, authorize  towns,  counties,  or  States  either  to  subscribe  for 
shares  or  bonds  of  railroad  companies,  or  donate  to  such  companies 

contracted   with,   pro  hac  vice,    muni-  Md.  330,  375;  Speer  v.  Blairsville,  50 

cipal  agencies:     St.  Mary's  Industrial  Pa.   St.   150;   Sharpless  v.    Mayor,    21 

School  V.  Brown,  64  Md.  310.  Pa.    St.    147,    169;    St.    Mary's   Indus- 

34  Wisconsin  Keeley  Institute  Co.  v.  trial   School    v.    Brown,   45    Md.    310, 
Milwaukee   County.   05    Wis.    153.  335. 

35  Foreman  v.  Hennepin  County,  64  37  1   Tliomp.   Corp.,   §   1115,   ft  seq.; 
Minn.   371.  Sharpless  v.  Philadelphia,  21  Pa.  St. 

89  Saint  John's  College  v.   State,   15    147  Heading  case). 
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moneys  raised  by  taxation,  on  the  ground  that  the  construction  of 
railroads  is  a  public  use.^^  Among  the  corporations  which  may 
be  so  aided  are  turnpike  companies;^®  plank  road  companies;^** 
wagon  bridge  companies;"*^  companies  organized  to  connect  navi- 
gable waters  so  as  to  form  a  line  of  transportation;^  companies 
organized  to  erect  and  maintain  public  grist  mills,  whose  tolls 
are  subject  to  public  regulation  ;^^  but  not  so  as  to  steam  grist  mills 
which  are  organized  as  private  manufacturing  establishments.** 

§  8304.  Taxation  in  Aid  of  What  Other  Private  Corporations 
Unconstitutional. —  A  toAvn  in  Maine  cannot  lawfuly  devote  money 
to  a  private  cemetery  corporation;^"^  nor  can  a  toA\Ti  in  Wisconsin 
aid  by  taxation  a  private  educational  institution,  though  incorpo- 
rated.'« 

§  8305.  Effect  of  Repeal  and  Re-Enactment  of  an  Enabling^ 
Act. —  The  repeal  of  a  general  incorporation  law^  will  not  be  con- 
strued, in  the  absence  of  express  provisions,  as  intended  to  repeal 
the  charters  of  corporations  formed  under  it,  when  the  manifest 
purpose  of  the  repealing  act  is  to  substitute  a  new  statute  extend- 
ing the  provisions  of  the  old  one,  supplying  its  omissions  and 
perfecting  its  details,  vrithout  changing  its  general  policy,  or  inter- 
fering with  corporations  formed  under  it.'*'^ 

38 1  Thomp.   Corp.,   §   1115.   et  seq.  water  power  grist  mills  seems  to  be 

See    a    numerous    collection    of    cases  placed  on  the  ground  that  the  develop- 

eupporting  this   doctrine   in   14  L.   R.  ment   of   natural   water   power   is   an 

A.  479.  internal    improvement    in    which    the 

39  Commonwealth  v.  McWilliams,  11  State  has  an  interest. 

Pa.  St.  61.  44  0sborn  v.  Adams  County,  106  U. 

40  Mitchell  V.  Burlington,  4  Wall.  S.  181;  State  v.  Adams  County,  15 
(U.  S.)  270;  Lamed  v.  Burlington,  4  Neb.  568.  A  statute  authorizing  mu- 
Wall.   (U.   S.)  275.  nicipal    corporations   to    pay    bounties 

41  United  States  v.  Dodge  County,  to  volunteers  has  been  held  constitu- 
110  IT.  S.  156.  tional  on  the  ground  that  it  relates  to 

42  Goddin  v.  Crump,  8  Leigh  (Va.)  a  matter  in  which  the  public  have 
120.  an  interest:     Speer  v.  Blairsville,  50 

43  Trarer    v.    Merrick    County.    14  Pa.  St.  150. 

Nebr.    327;    s.    c.    45   Am.    Rep.    Ill;  45  Luques  v.  Dresden,   77   Me.   186. 

State  V.   Clay   County,   20  Neb.  452;  46  Curtis  v.  Whipple,  24  Wis.   350; 

Blair  v.  Cumming  County,  111  U.  S.  s.   c.   1  Am.   Rep.   187. 

363;  Burlington  v.  Beasley,  94  U.  S.  4T  Bibb  v.   Hall.   101  Ala.  79;   s.   c. 

310.      This    distinction    in    favor    of  14  South.   Rep.  98. 
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§  8308.  Foundation  of  the  Doctrine  of  Ultra  Vires.—  Citing  pre- 
vious decisions  of  the  same  court,  it  was  said  by  Mr.  Justice  Gray 
in  giving  the  opinion  of  the  Supreme  Court  of  the  United  States: 
"  The  doctrine  of  ultra  vires,  by  which  a  contract  made  by  a 
corporation  beyond  the  scope  of  its  corporate  powers  is  unlawful 
and  void,  and  will  not  support  an  action,  rests,  as  this  court  has 
often  recognized  and  affirmed,  upon  three  distinct  grounds:  the 
obligation  of  any  one  contracting  with  a  corporation  to  take  notice 
of  the  legal  limits  of  its  powers;  the  interest  of  the  stockholders 
not  to  be  subject  to  risks  which  they  have  never  undertaken;  and 
above  all,  the  interest  of  the  public  that  the  corporation  shall  not 
transcend  the  powers  conferred  upon  it  by  law."^ 

§  8309.  Persons  Dealing  with  Corporations  Bound  to  Take  Notice 
of  Their  Powers. —  "  When  the  corjwration  is  created  by  a  charter 
granted  by  the  legislature,  any  person  dealing  with  it  is  bound 
to  take  notice  of  the  terms  of  the  charter  and  of  the  general  laws 
restricting  or  defining  the  powers  of  the  corporation.  *  *  * 
In  like  manner,  when  the  corporation  is  formed  under  general 
laws,  by  the  recording  or  filing  in  a  public  office  of  the  required 
articles  of  association  and  certificate,  any  person  dealing  with  the 
association  is  bound  to  take  notice  of  the  documents  recorded  or 
filed,  upon  which,  as  authorized  and  controlled  by  the  general 
laws,  depend  the  existence  of  the  corporation,  the  extent  of  its 
corporate  powers,  and  its  capacity  to  act  as  a  corporation."^  This 
doctrine,  in  substance,  is  that  persons  dealing  with  corporations 
are  charged  with  notice  of  the  extent  of  their  powers  as  de- 
liminated  by  the  charter  or  statutes  under  which  they  are  or- 
ganized, and  of  any  restrictions  annexed  to  the  grant  ;^  and  are 
bound  to  know  that  the  agents  of  the  corporation  cannot  exercise 
any  authority  in  excess  of  such  powers.'* 

§  8310.  And  of  the  Powers  of  Their  Contracting  Officers  and 
Agents. —  It  is  also  a  part  of  this  extreme  doctrine  of  ulti'a  inres 
that  persons  dealing  with  corporations  are  bound  to  take  notice  of 

1  MoCormick  v.  Market  Nat.  Bank,  3  Smith  v.  Cornelinp.  41  "W.  Va.  59; 
165  U.  S.  538,  549-550.  s.  c.  30  L.  R.  A.    747;  23  S.  E.  Rep. 

2  McCormiok  v.  Market  Nat.  Bank,     599. 

165  U.  S.  538,  550;  s.  c.  41  L.  ed.  4  Fitzhuerh  v.  Franco-Texas  Land 
817;  17  Sup.  Ct.  Rep.  4.33;  opinion  Co..  81  Tex.  306;  s.  c.  16  S.  W.  Rep. 
of   the    court    by    Mr.    Justice    Gray.     1078. 
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the  provisions  of  the  goTerning  statute  defining  the  powers  of 
the  directors  and  other  officers.^  Cases  are  even  found  which 
go  to  the  Avild  dream  of  holding  that  persons  dealing  vdth  a  corpo- 
ration are  bound  to  know  the  extent  of  the  powers  conferred  upon 
the  corporate  agents  through  whom  they  deal,  by  the  hij-laics 
of  the  corporation.® 

§  8311.  Contrary  Hule  th?it  Corporations  are  Bound  by  the  Acts 
of  Their  Agents  within  the  limits  of  the  Authority  which  They  are 
Held  out  as  Possessing,  and  the  Public  not  Bound  by  Secret  In- 
structions.—  Corporations,  like  natural  persons,  who  hold  their 
agents  out  to  the  public  as  possessed  of  certain  authority,  or  who 
suffer  their  agents  to  hold  themselves  out  to  the  public  as  possessed 
of  certain  authority,  are  bound,  in  favor  of  innocent  persons,  by 
the  acts  of  such  agents  done  in  the  professed  behalf  of  the  corpo- 
ration within  the  scope  of  the  authority  so  held  out  or  professed."' 


5  Morris  v.  GrifRth  &o.  Co..  09  Fed. 
Rep.  131;  s.  c.  34  Ohio  L.  J.  191;  Des 
Moines  Man.  &c.  Co.  v.  Telford  Mill- 
ing Co.,  9  S.  Dak.  542;  s.  c.  70  N. 
W.  Rep.  839. 

6  Edwards  v.  Carson  Water  Co.,  25 
Nev.  4G9,  483.  In  a  recent  case  in 
Pennsylvania  there  is  an  aberration  on 
this  subject  so  gross  as  to  deserve 
a  passing  notice.  The  treasurer  of  a 
corporation  had  assumed  to  execute 
a  promissory  note  in  its  behalf.  An 
auditor  reported  against  the  validity 
of  the  note,  and  the  Supreme  Court 
of  the  State  affirmed  a  judgment 
rendered  in  conformity  with  his  report, 
substantially  for  the  reasons  stated 
therein.  Among  other  reasons  of  the 
auditor,  was  this:— A  statute  of  that 
State  (Pa.  Act  of  April  29.  1874. 
§  5)  provided  that  "  the  by-laws  of 
every  corporation  created  under  the 
provisions  of  this  statute,  or  accept- 
ing the  same,  shall  be  deemed  and 
taken  to  be  its  law,  subordinate  to 
this  statute,  the  charter  of  the  same, 
the  Constitution  and  laws  of  this  Com- 
monwealth, and  the  Constitution  of 
the  United  States."  This  says  that  the 
by-laws  of  every  corporation  shall  be 
taken  to  be  "its  law"— not  the 
law  of  other  people.  Yet  the  auditor 
construed  the  statute  so  as  to  make 
Buch  by-laws  the  law  of  everybody. 
In  his  opinion  the  by-laws  of  a  corpo- 


ration "  become  written  into  the  char- 
ter, and  not  only  define  and  limit  the 
rights,  duties  and  powers  of  the  of- 
ficers ititer  nos  (sic),  but,  so  far  as 
those  with  whom  such  corporation  has 
dealings  are  concerned,  put  such  par- 
ties upon  notice  in  treating  with  such 
officers,  as  to  the  extent  of  their  power 
and  agency,  whether  the  specific  by- 
law has  been  brought  home  to  them 
or  not."  And  this  strange  doctrine, 
seemingly  sanctioned  by  the  court, 
passed  into  the  head-note  of  the  case: 
Re  Millward-Clifif  Cracker  Co.,  161 
Pa.  St.  1.".  163;  s.  c.  28  Atl.  Rep. 
1072.  1077.  Doubtless  the  case  was 
correctly  decided,  but  on  the  ground 
that  the  treasurer  of  a  corporation  is 
presumptively  the  officer  appointed  by 
its  directors  to  preserve  and  disburse 
its  funds,  and  not  to  bind  it  by  con- 
tracts executed  without  the  concur- 
rence of  its  other  officers;  and  on  the 
further  ground  that  the  president  of 
the  bank  taking  the  paper  knew  that 
the  treasurer  had  no  authority  to  exe- 
cute it,  and  that  he  did  it  in  fraud 
of  the  corporation. 

7  Martin  v.  Webb,  110  U.  S.  7,  14; 
Cox  V.  Robinson.  82  Fed.  Rep.  277; 
8.  c.  48  U.  S.  App.  388;  27  C.  C.  A. 
120;  McNeil  v.  Boston  Chamber  of 
Commerce,  1.54  Mass.  277:  s.  c.  13  D. 
R.  A.  .5.59;  28  X.  E.  Rep.  245;  Loeb 
Foundry    Co.    v.    Stout.    61    111.    App. 
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Under  the  operation  of  this  principle,  it  is  not  necessary  that  the 
authority  of  an  officer  or  agent  to  sign  notes  in  behalf  of  a  corpo- 
ration shonld  appear  in  the  by-laws,  or  have  been  expressly  given 
by  a  vote  of  the  directors  or  stockholders,  but  such  authority  may 
be  given  by  a  general  course  of  conduct  and  dealing,  with  the 
knowledge  and  implied  assent  of  the  directors.®  But  this  rule  has 
no  application  where  the  act  is  wholly  without  the  field  of  power 
of  the  corDoration.^ 

§  8312.  Public  Not  Bound  by  Corporate  By-Laws  in  the  Absence 
of  Knowledge  of  Them. —  The  by-laws  of  private  corporations  are 
private  instruments  for  the  government  of  their  ofiicers  and  agents, 
and  for  the  regulation  of  their  internal  affairs.  They  are  not 
public  records,  but  are  found  only  on  the  records  of  the  corpora- 
tion, to  which  the  public  have  no  access  nor  right  of  access.  The 
courts  do  not  take  judicial  notice  of  them,  but  they  must  be 
proved  as  facts.  There  is  neither  sense  nor  justice  in  the  con- 
clusion that  third  persons  dealing  with  the  corporation  are 
bound  to  take  notice  of  them,  and,  at  their  peril,  to  act  in  con- 
formity with  their  provisions.  The  sound  view  is  that  where  the 
corporation  has  power,  and  the  officers  or  agents  through  whom 

166;  National  Bank  v.  Mattinsly.   18  ton  Sav.  Bank  v.  Butchers'  &c.  Bank, 

Ky.  L.  Rep.  42.5;  s.  c.  33  S.  AY.  Rep.  107  Mo.  1.34;  Lee  v.   Pittsburjrh  Coal 

415;    rehearing    denied    in    37    S.    W.  &c.    Co.,    56   How.    Pr.    (N.   Y.)    373; 

Rep.  953  (not  to  be  off.  rep.);  Crowley  Bank   of   Batavia   t.   New  York   &c. 

V.  Genesee  Mining  Co..   55  Cal.  273;  R.  Co.,  10<>  N.  Y.  195;  s.  c.  60  Am. 

McKiernan    v.    Lenzen.    56    Cal.    61;  Rep.  440;  Calvert  v.  Idaho  Stage  Co., 

Miners'    Ditch   Co.   v.    Zellerbach.    37  25  Or.  412;  Ceeder  v.  Loud  &  Sons' 

Cal.  543;  s.  c.  99  Am.  Dec.  300;  Mis-  Lumber    Co..    86    Mich.    .541;    Daven- 

souri  Pacific  R.  Co.  v.  Simons.  6  Tex.  port   v.    Stone,    104    Mich.    521;    s.    c. 

Civ     App.   621;   Fifth   Ward    Savings  62    N.   W.   Rep.   722;    Washington   v. 

Bank   v.   First   Nat.   Bank,   48   N.   J.  Union  Nat.  Bank,  99  111.  622;  Kraniger 

L.    513;    Hirschmann   v.    Iron    Range  v.  People's  Bldg.  Soc,  60  Minn.  94; 

&c.    R.   Co.,   97   Mich.   384;   Greig  v,  s.  c.  61  N.  W.  Rep.  904;  Dougherty 

Riordan.  99  Cal.  316;  The  Vigilancia,  v.  Hunter,   54  Pa.   St.  380;   Carrigan 

38  V.  S.  App.  563;  s.  c.  73  Fed.  Rep.  v.  Port  Crescent  Improv.  Co.,  6  Wash. 

452;  Oro    ^fin.   Szc.   Co.  v.   Kaiser.  4  590;   Citizens'   Nat.  Bank  v.   Wintler, 

Colo.  App.  219;  s.  c.  35  Pac.  Rep.  677;  14  Wash.  558;  s.  c.  45  Pac.  Rep.  38; 

Metropole    Building    &c.    Co.  v.  Gar-  Hamm   v.    Drew,   83   Tex.   77. 

den  Citv  Fan   Co.,   .50  111.   App.   081;  8  Merchants'  Nat.  Bank  v.  Citizens' 

Cone  V."  Empire  Plaid  Mills,  112  App.  Gas  Light   Co.,   159  Mass.   505;   s.   c. 

Div.  (N.  Y.)  314:  s.  c.  42  N.  Y.  Supp.  9  Bkg.  L.  J.  4.50;  34  N.  E.  Rep.  1083. 

160;    Evansville    Public"  Hall    Co.    v.  To     the     same     effect,     see     National 

Bank  of  Commerce.  144  Ind.  34;  s.  c.  Bank   v.    Mattingly,   18   Ky.    L.    Rep. 

3  Am.  &  Eng.  Corp.  Cas.  (N.  S.)  249;  425;  s.  c.  3S  S.  W.  Rep.  415;  rehearing 

42  -N.  E.  Rep.  1097;  Bell  v.  Hanover  denied  in  37  S.  W.  Rep.  953  (not  to 

Nat.  Bank.  57  Fed.  Rep.  821;  Sparks  be   off.   rep.). 

V.    Despatch    Transfer    Co.,    104    Mo.  9-Towle   v.  American  Bldg.   Co.,   78 

531;  s.  c.  12  L.  R.  A.  714;  Washing-  Fed.   Rep.  688. 
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it  is  acting  in  a  given  transaction*  have  presumptive  power,  to 
conclude  it,  the  other  contracting  party  is  not  bound  to  take  notice 
of  the  provisions  of  the  by-laws  concerning  the  making  of  con- 
tracts and  the  incun-ing  of  obligations.^^  Stated  another  way,  the 
apparent  authority  of  an  agent  of  a  corporation  cannot  be  ex- 
tended or  restricted,  as  against  a  stranger,  by  by-laws  of  such 
corporation,  in  the  absence  of  actual  notice  thereof. ^^  Varying 
the  statement  of  the  doctrine  still  further,  it  may  well  be  said 
that  persons  dealing  -with  officers  of  corporations  are  only  bound 
to  know  the  legal  power  of  the  corporation  to  perform  certain  acta, 
and  are  not  required  to  know  that  all  the  formalities  required  of 
the  different  officers  in  performance  of  their  duties  have  been 
observed.^"  The  rule  has  been  extended  even  to  the  protection  of 
the  subordinate  employes  of  the  corporation.  Thus,  the  hook- 
keeper  of  a  street  railway  employed  by  the  president,  is  not  bound 
by  any  by-laws  of  the  company  restricting  the  power  of  the  presi- 
dent, of  which  he  had  no  notice. ^^  Applying  this  principle,  it 
has  been  held  that  if  the  directors  of  a  bank  permit  an  officer  to 
hold  himself  out  to  the  public  as  invested  with  absolute  power 
to  manage  and  control  its  affairs,  in  such  a  manner  and  for  such  a 
time  as  to  lead  innocent  persons  to  conclude  that  such  officer  is 
authorised  to  make  particular  contracts,  the  bank  cannot  repudiate 
such  a  contract  made  with  such  officer  by  invoking  a  by-law  which 
it  has  negligently  allowed  to  fall  into  disuse. ^^  So,  if  the 
president  of  a  corporation  professing  to  act  in  its  behalf,  hires  a 
man  to  prepare  a  pamphlet  explaining  a  patent,  which  the  corpo- 
ration is  organized  to  work  under,  the  person  so  employed  can- 
not be  prevented  from  recovering  compensation  for  such  ser\'ice9 
by  a  by-law  of  which  he  has  no  knowledge.^''  So,  notice  of  the 
by-laws  of  a  cori:)oration  restricting  the  right  of  any  officer  to 
make  contracts  of  employment  to  a  period  less  than  one  year,  is 
not  chargeable  to  one  who  makes  a  contract  for  services  to  the 
corporation  with  a  general  manager  of  the  company,  who»has  been 
given  absolute  charge  of  its  business  at  the  place  of  contract. ^^ 

10  Metropole  Bldg.  &c.   Co.  v.  Gar-        14  Cox    v.    Robinson,   82   Fed.    Rep. 
den  Citj-  Fan  Co.,  50  111.  App.  681.        277:  s.  c.  48  U.  S.  App.  388;  27  C.  0. 

11  .Johnston   v.    Milwaukee   &c.    Co..     A.   120. 

46  Neb.  480;  s.  c.  &i  N.  W.  Rep.  1100.  15  Powers     r.     Schlicht     Heat     &c. 

l2Bosche  V.   Toledo  Display   Horse  Co.,  2.3  App.  Div.  (N.  Y.)  380;  s.  c.  48 

Co..  14  Ohio  C.  C.  289;  s.  c.  7  Ohio  N.  Y.  Supp.  237. 

Dec.  374.  16  Moyer    v.    East    Shore    Terminal 

13  Trawick  v.  Perria  &c.  R.  Co.,  68  Co.,  41  S.  C.  300;  s.  c.  -25  L.  R.  A. 

111.  App.  156.  48;  10  S.  E.  Rep.  651. 
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§  8313.  Customer  Having  Knowledge  of  Limitations  upon  Powers 
of  Agent  Peals  with  Him  at  his  Peril. —  The  foregoing  principle 
presupposes  that  a  third  person  dealing  with  a  corporation  has  no 
knowledge  of  the  limitation  upon  the  power  of  the  agent.  Where 
he  has  such  knowledge,  and  he  nevertheless  enters  into  a  contract 
with  the  agent  in  his  character  of  agent,  he  does  so  at  his  peril 
and  takes  his  chances  of  the  corporation  ratifying  or  affirming  the 
agent's  act.  For  example,  if  a  stranger  to  the  corporation  knows 
that  certain  securities  have  been  deposited  by  the  cor^wration  with 
the  cashier  of  a  bank,  and  that  the  directors  of  the  corporation 
making  the  deposit  have  passed  a  resolution  that  the  notes  should 
be  held  by  the  bailee  subject  to  the  general  order  of  its  president 
and  treasurer,  and  he  nevertheless  takes  them  under  an  attempted 
pledge  made  by  the  president  alone,  he  gets  no  title  to  them.^'^  So, 
a  corporation  whose  notes  and  indorsements,  executed  by  its 
treasurer  alone,  Avithout  the  signature  of  its  president  as  required 
by  its  by-laws,  have  been  discounted  by  a  bank,  is  not  liable 
thereon,  where  the  president  of  the  bank  knew  that  they  were 
executed  in  fraud  of  the  corporation,  and  procured  their  execution 
largely  for  his  own  jmrposes.^®  So,  a  deed  undertaking  to  convey 
corporate  property,  made  by  an  officer  without  authority  to  make 
it,  passes  no  title  to  one  who  takes  the  conveyance  with  knowledge 
of  such  want  of  authority.^® 

§  8314.  Doctrine  that  Every  Ultra  Vires  Act  is  Contrary  to  Public 
Policy  and  Void. —  There  is  a  theory,  now  happily  disappearing 
from  American  jurisprudence,  that  every  act  of  a  corporation  in 
excess  of  its  granted  powers  is  an  act  in  contravention  of  public 
policy,  and  for  that  reason  to  be  held  null  and  void.^^  The  Su- 
preme Court  of  the  United  States  which,  under  the  influence  of  Mr. 
Justice  Gray,  have  revived  the  abominable  doctrine  of  v1t7-a  inres 
in  all  its  ancient  strictness,  have  recently  held,  contrary  to  the 
doctrine  of  nearly  all  the  State  courts,  that  the  fact  that  stock  of 
another    corporation    could    be    lawfully    acquired    mider    some 

17  Tradesmen's  Nat.  Bank  v.  Man-  20  Miller  v.  American  Mut.  &c.  Ins. 
hattan  Lumber  Co..  46  N.  Y.  St.  Rep.  Co..  92  Tenn.  167:  s.  c.  20  L.  R.  A. 
487:  s.  c.  18  N.  Y.   Supp.  920.  765:  22  Ins.  L.  J.  214;  21  S.  W.  Rep. 

18  Re  Millward-Cliff  Cracker  Co.,  39;  Marble  &c.  Co.  v.  Harvey,  92 
161  Pa.  St.  157;  s.  c.  28  All.  Rep.  Tenn.  115;  s.  c.  18  L.  R.  A.  252;  Ele- 
1072,  1077.  vator  Co.  v.   Memphis  &c.  R.  Co.,  85 

19  Kansas  City  Hay  Press  Co.  v.  Tenn.  703;  Mallory  t.  Hanauer  Oil 
Devol,  27  Fed.  Rep.  717.  Works,  86  Tenn.  598. 
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circumstances,  does  not  estop  a  national  bank  from  asserting  that 
a  transaction  by  which  it  did  acquire  such  stock  was  ultra  vires.^^ 
This  view  necessarily  precludes  any  right  in  either  party  to  enforce 
the  contract  in  a  court  of  justice.  But  where  one  party  to  the 
contract  has  executed  it  on  his  part,  and  the  other  party  has 
obtained  the  fruits  of  it,  which  he  or  it  ought  not,  cr  aequo  et  bono, 
to  retain,  the  former  may  treat  it  as  rescinded  and  sue  to  recover 
what  the  other  party  has  received,  or  its  value.^^ 

§  8315.  Doctrine  that  the  Assent  of  all  the  Shareholders  does  not 
Cure  an  Ultra  Vires  Act. —  A  decision  of  the  Supreme  Court  of 
Canada,  in  which  different  judges  wrote  separate  opinions,  has  this 
syllabus:  "  A  company  incorporated  for  definite  purposes  has  no 
power  to  pursue  objects  other  than  those  expressed  in  the  act  or 
charter,  or  such  as  are  reasonably  incidental  thereto.  The  assent 
of  every  shareholder  makes  no  difference.  The  same  is  the  case 
in  respect  to  the  powers  exercisable  by  such  a  corporation  in  the 
attainment  of  authorized  objects. "^^  This  cannot  be  relied  on  as 
expressing  the  American  law. 

§  8316.  Distinction  between  an  Entire  Want  of  Power  and  a 
Misuse  of  Power. —  This  distinction  was  stated  and  illustrated  by 
Mr.  Circuit  Judge  Jenkins  in  the  following  clear  language:  "  An 
act  is  ultra  vires  a  corporation  when  it  is  beyond  and  outside  of  the 
scope  of  the  powers  conferred  by  its  founders, —  when  the  corpo- 
ration is  without  authority  to  perform  it  under  any  circumstances 
or  for  any  purpose.  Such  act^  are  wholly  void,  and  no  contract 
for  their  performance  can  be  enforced  by  or  against  the  corpora- 
tion, the  plea  of  ultra  vires  being  available  to  either  party  to  the 
contract."^  There  are,  however,  acts  done  in  excess  of  conferred 
powers,  illegal  as  to  shareholders,  but  for  which  the  corporation  is 
liable  to  innocent  parties;  as,  for  example,  where  a  corporation  is 
authorized  to  perform  an  act  for  a  specific  pui-pose  and  performs  the 
act  for  another  and  unauthorized  purpose.  In  such  a  case  the  plea 
of  ultra  vires  is  available  to  neither  party.^^     In  the  case  in  hand, 

21  California  Bank  v.  Kennedy,  167  24  "  Such,"  said  he,  "  was  the  char- 
U.  S.  362;  s.  c.  17  Sup.  Ct.  Rep.  831.  acter  of  the  agreement  in  Thomas  v. 

22  Miller  v.  American  Mut.  &c.  Ins.  Railroad  Co.,  101  U.  S.  71;  Central 
Co.,  supra;  Marble  Szc.  Co.  v.  Har-  Trans.  Co.  v.  Pullman's  Palace  Car 
vey.  supra;  Mallory  v.   Hanauer  Oil  Co.,   139  U.  S.  24." 

Works,  supra.  25  "  Such,"  said  he,  "  was  the  char- 

23  Charlebois  v.  Delap,  26  Can.  S.  acter  of  the  contracts  under  eonsidera- 
C.  221,  238.  tion   in   Gold   Mining  Co.   v.   National 
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no  power  is  granted  to  purchase  stock  in  another  bank,  and  there- 
fore a  prohibition  to  do  so  may  be  implied.^^  It  is  not  doubted, 
however,  that,  under  the  Banking  Law  of  Indiana,  the  plaintiff 
in  error  had  power  to  accept  stock  in  another  bank  as  security  for 
a  loan,  or  to  acquire  such  stock  by  levy  thereon  and  sale  thereof, 
under  execution  to  satisfy  a  debt  due  to  it,^'  It  had  the 
power,  therefore,  under  certain  circumstances,  and  for  certain 
purposes,  to  acquire  stock  in  a  national  bank.  It  obtained  the 
stock  in  question  by  purchase  from  a  third  party,  and  procured 
its  transfer  to  itself  upon  the  books  of  the  national  bank.  The 
acquisition  of  such  stock  was  within  the  general  scope  of  its 
powers.  The  case  is,  therefore,  one  of  an  abuse  of  a  general 
power,  a  wrongful  exercise  of  conferred  power,  for  purposes  and 
under  circumstances  contrary  to  law,  and  not  the  case  of  the  exer- 
cise of  a  power  not  in  any  event  given.  It  is,  therefore,  related  to 
the  second  class  above  noted,  to  which  the  doctrine  of  ultra  vires 
does  not  apply.  In  all  such  cases  a  corporation  cannot  set  up  its 
own  violation  of  law  to  escape  the  responsibility  resulting  from  its 
illegal  action.^^  The  misuse  of  power  in  such  cases  is  matter 
for  consideration  by  the  authorities  of  the  State.  If  such 
abuse  of  power  be  prejudicial  to  the  public,  a  forfeiture  of 
the  charter  wnll  furnish  a  preventive  remedy.  It  would  be 
grievous  wrong  to  permit  a  corporation  to  assert  its  own  abuse 
of  power  to  escape  liability  under  the  facts  here  disclosed.  It 
held  the  stock  for  many  years,  taking  any  profits  accruing  there- 
from. It  must  meet  the  liability  resulting  from  the  failure  of  the 
bank.  It  cannot  approbate  and  reprobate.  It  has  received  the 
benefits;  it  must  bear  the  burdens.  *  The  doctrine  of  nltra  vires, 
when  invoked  for  or  against  a  corporation,  should  not  be  allowed 
to  prevail  where  it  would  defeat  the  ends  of  justice,  or  work  a  legal 
-wrong.'  "^  It  was  accordingly  held  that,  where  a  State  bank 
had  acquired  stock  in  a  national  ^^ank  and  held  it  for  many  years 

Bank,  96  U.   S.  640;   Smith  v.   Shee-  157  Mass.  548;  Miners'  Ditcli  Co.  v. 

lev.    12   Wall.    (U.    S.)    358;    National  Zellerbach,    37   Cal.   543." 

Bank    v.    Matthews.    98    U.    S.    621;  26  Citing    First    Nat.    Bank    v.    Na- 

National    Bank    v.    Whitney,    103    U.  tional  Exchange  Bank,  92  U.  S.  122. 

S.  99;  National  Bank  v.  Stewart,  107  27  Citing   Morse    Banks    &   Banking 

U.   S.  676;   Fritts  v.   Palmer,   132  U.  (2d   ed.),   5;    National   Bank   v.    Case. 

S.  282;   Logan  County   Nat.   Bank  v.  99  U.  S.  628. 

Townsend,   139  U.    S.   67;   Thompson  28  Citing    National    Bank    v.    Case, 

V.  St.  Nicholas  Nat.  Bfmk,  146  U.  S.  supro. 

240;    Prescott   Nat.    Bank    v.    Butler,  29  Quoting    this    from    Railway    Co. 

V.  McCarthy,  96  U.  S.  258,  267. 
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reaping  the  profits  thereon,  it  could  not,  after  the  failure  of  the 
national  bank,  defend  an  action  for  an  assessinent  on  those  shares 
on  the  ground  of  a  want  of  power  to  purchase  and  hold  them.^*^ 

§  8317.  When  the  Public  May  Rightfully  Presume  that  a  Cor- 
porate Act  was  Regularly  Done. —  It   is  reasoned  that  the  maxim 
omnia    praesumiiutur   cast'    rite   acta,    donee   prohetur    in   con- 
trariiun,  is  applicable  to  everything  done  by  a  corporate  officer; 
so  that  when  one  in  good  faith  has  advanced  value  on  the  belief 
of  the  regularity  of  the  acts  of  a  general  agent  of  a  corporation 
whose  authority  depends  upon  the  compliance,  by  himself  or  other 
members  or  agents  of  the  corporation,  with  preliminary  regulations, 
the   presumption   of   regularity   against   the   corporation   is    con- 
clusive.^^    It  follows  that  where  an  act  of  a  corporation,  which  is 
challenged  because  of  a  failure  to  comply  with  some  preliminary 
condition  upon  which  the  authority  of  those  acting  for  the  corpo- 
ration is  made  by  its  charter  or  governing  statute  to  depend,  is 
seemingly  regidar,  a  stranger  dealing  with  the  corporation  has 
the  right,  in  the  absence  of  notice  to  the  contrary,  to  presume  that 
the  condition  is  complied  with;  and  if  he  advances  money  on  the 
faith  of  this  presumption,  he  may  hold  the  corporation  notwith- 
standing any  defect  in  the  mode  in  which  the  power  has  been 
exercised.^^     This  is  in  conformity  %vith  the  principle  that  when 
an  agent  is  clothed  with  authority  to  act  for  his  principal  upon  the 
happening  of  some  extrinsic  event  peculiarly  within  the  knowl- 
edge of  the  agent  and  not  known  to  the  public  or  within  its  usual 
means  of  knowledge,  the  fact  that  the  agent  acts  is  an  implied 
representation,  binding  on  his  principal,  in  favor  of  those  dealing 
in  good  faith  with  him  as  agent,  that  the  extrinsic  fact  exists, 
which  gives  him,  as  between  himself  and  his  principal,  the  right 
to  act.^^     Corporations  were  required  by  the  general  incorpora- 
tion act  of  Tennessee  of  1875,  to  accept,  by  a  prescribed  method, 
amendments  to  their  charters  proposed  by  subsequent  statutes,  or 
in  default  thereof,  to  wind  up  their  affairs.     A  corporation  remain- 
ing in  business  after  the  passage  of  a  statute  proposing  a  funda- 

30  Entire  opinion  in  Citizens*  State  32  Louisville  Trust  Co.  t.  Louisville 
Bank  v.  Hawkins,  Si  U.  S.  App.  423;  &c.  R.  Co.,  75  Fed.  Rep.  433:  s.  c. 
s.   c.   18   O.   C.   A.   78;   71   Fed.    Rep.     43  U.  S.  App.  5.50. 

369.  33  Louisville  Trust  Co.  v.  Louisville 

31  Louisville  Trust  Co.  v.  Louisville     &c.    R.   Co.,   supra. 
&c.   R.   Co..   75  Fed.   Rep.   433;   s.   c. 

48  U.  S.  App.  550. 
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mental  amendment  to  its  charter  and  exercising  the  additional 
powers  confen-ed  by  the  amendment,  will  be  conclusively  pre- 
sumed to  have  regularly  accepted  the  amendment,  and  will  be 
estopped  to  deny  its  acceptance  as  to  those  who  have  dealt  wath 
the  corporation  within  the  scope  of  the  amendment,  believing  that 
such  acceptance  had  taken  place  in  due  form.^*  The  principle 
governing  such  a  case  is  that  the  public  may  rightfully  presume, 
in  the  absence  of  knowledge  to  the  contrary,  that  the  corporation 
has  done  what  it  ought  to  have  done.  As  Gifford,  L.  J.,  well 
said :  "  A  stranger  must  be  taken  to  have  read  the  general  act 
under  w^hich  the  company  is  incorporated,  and  also  to  have  read 
the  articles  of  association;  but  he  is  not  to  be  taken  to  have  read 
anything  more;  and,  if  he  knows  nothing  to  the  contrary,  he  has 
a  right  to  assume,  as  against  the  company,  that  all  matters  of  in- 
ternal management  have  been  complied  with."^^  Therefore,  a 
contract  executed  by  the  accredited  managers  of  a  corporation  in 
the  general  line  of  its  business  is  binding  upon  it,  especially  when 
partially  perfonued  by  it,  notwithstanding  a  provision  of  its  by- 
laws that  no  contract  made  by  any  of  its  officers  or  agents  shall 
be  valid  unless  authorized  or  ratified  by  its  board  of  directors.^'' 

§  8318.  Doctrine  of  Ultra  Vires  not  Allowed  to  Defeat  Justice.— 

"  The  doctrine  of  iiltra  vires,  when  invoked  for  or  against  a 
corporation,  should  not  be  allowed  where  it  would  defeat  the  ends 
of  justice  or  work  a  legal  Avrong."^'^  That  a  corporation  was  ex- 
ceeding its  corporate  powers  does  not  prevent  its  recovery  for 
damages  sustained  by  the  destruction  of  its  property  by  a  mob.^^ 
The  want  of  corporate  poAver  to  take  an  assignment  of  a  cause  of 
action  cannot  be  interposed  by  a  private  person,  as  a  defense  to 
an  action  by  a  corporation  as  assignee  of  a  claim  for  damages,  but 
concerns  the  State  alone.^^     In  concluding  his  judgment   in  an 

34  Miller  v.  American  Mnt.  &o.  Ins.  s.  c.  24  L.  ed.  693:  Whitney  Arms  Co. 

Co..  92  Tenn.   167;  s.   c.  20  L.  R.  A.  v.  Barlow,  63  N.  Y.  62;  s.  c.  20  Am. 

765;  22  Ins.  L.  J.  214;  21  S.  W.  Rep.  Rep.     504;     Chester     Glass     Co.     v. 

39  '  Dewey,  16  Mass.  91;  s.  c.  8  Am.  Dec. 
"35  Re    Countv     Life    Ass.     Co.,     L.  128;    Union    T^'ater    Co.    v.    Murphy's 

R.,   .5   Ch.   293."  Flat  Fluming  Co.,  22  Cal.  621. 

36  Hamilton   Coal    Co.   v.   Bernhard,  38  Spring  Valley  Coal  Co.  v.   Spring 

40  N.  y.  St.  Rep.  875;  s.  c.  16  N.  Y.  Valley,  72  lU.  App.  629;  s.  c.  rcT'd 
Supp.  55.  on  questions  of  procedure  in  173  111. 

37  Bear  River  Vallev  Orchard  Co.  497;  s.  c.  50  N.  E.  Rep.  1067;  citing 
V.  Hanlev.  15  Utah,  506,  516;  s.  c.  Ely  v.  Niagara  County,  36  N.  Y.  297. 
50  Pac.  Rep.  611;  citing  Railway  39  John  Y.  Farwell  Co.  v.  Wolf,  96 
Co.  V.  McCarthy,  96  U.  S.  258,  267;  Wis.   10;  s.  c.  37  L.   R.   A.    138;   70 
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important  case,  where  a  railroad  company  had  endeavored,  under 
the  plea  of  ultra  vires,  to  evade  contracts  which  it  had  induced  a 
third  party  to  enter  into,  Mr.  Justice  Brewer,  at  circuit,  used  these 
words:  *' It  is  to  the  higher  interest  of  all,  corporations  and 
public  alike,  that  it  be  understood  that  there  is  a  binding  force  in 
all  contract  obligations;  that  no  change  of  interest  or  change  of 
management  can  disturb  their  sancity  or  break  their  force;  but 
that  the  law  which  gives  to  corporations  their  rights,  their  capaci- 
ties for  large  accumulations,  and  all  their  faculties,  is  potent  to 
hold  them  to  all  their  obligations,  and  so  make  right  and  justice 
the  measure  of  all  corporate  as  well  as  individual  action."^*^ 

§  8319.  Ultra  Vires  Contracts  Enforceable  which  do  not  Involve 
Moral  Guilt. —  A  very  liberal  view  of  this  subject  is  that  a  con- 
tract made  by  a  corporation  in  excess  of  its  granted  powers,  but 
which  involves  no  moral  guilt  and  which  offends  no  express  statute, 
is  enforceable.*^  Certainly  the  plea  of  ultra  vires  is  not  admitted 
as  a  defense  to  actions  upon  contracts  of  the  above  description 
where  they  have  been  executed  on  one  side.  The  principle  of 
estoppel  cuts  oft'  such  a  defense.'*^ 

§  8320.  Contracts  which  are  Immoral,  Contrary  to  Public  Policy, 
Forbidden  by  Constitutional  or  Statutory  Law,  not  Enforceable. — 
These  stand  on  a  totally  different  footing.  In  these  cases  the 
State  is  so  strongly  interested  in  preventing  the  making  and  en- 
forcing of  such  contracts  that  the  courts  wall,  when  called  upon 
to  enforce  such  a  contract  made  by  a  corporation  on  the  one  side, 
or  by  two  or  more  corporations  among  themselves,  refuse  to  aid  in 
its  enforcement  although  it  has  been  executed  by  the  party  seek- 
ing relief;  but,  in  pursuance  of  the  maxim  in  pari  delicto  potior 
est  conditio  dcfendentis,  will  leave  the  parties  to  the  illegal  con- 
tract where  they  have  placed  themselves,  without  regard  to  the 
hardships  which  may  be  thereby  entailed.  In  plainer  words,  the 
sovereign  does  not  furnish   the  machinery  of  justice  to   enable 

N.  W.  Rep.  289;  rehearing  denied  in  41  Batli  Gas  Light  Co.  v.  Claffy,  15 

37  L.  R.  A.  142;  71  N.  W.  Rep.  109.  N.    Y.    24;    Bloodgood    v.    Massachu- 

40  Chicago  &c.  R.  Co.  v.  Union  Pac.  setts  Ben.  L.  Asso.,  19  Misc.  (N.  Y.) 

R.    Co.,   47   Fed.   Rep.   15,   30.      This  460.  462;  s.  c.  44  N.  Y.  Supp.  .56.3. 

language  is  quoted  by  Mr.  Chief  Jus-  42  Southern  P.  Co.  v.  United  States, 

tice  Fuller  in  affirming  the  judgment,  28  Ct.  CI.  77. 
in  Union  Pac.  R.  Co.  v.  Chicago  &c. 
R.  Co.,  163  U.  S.  564,  604. 
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parties  to  get  the  benefit  of  contracts  the  making  of  which  the 
sovereign  forbids.*^ 

§  8321.  Corporation  Estopped  to  Plead  Ultra  Vires  where  it  has 
Eeceived  the  Benefit  of  the  Contract. —  Where  a  contract,  not  in 
itself  immoral  nor  against  public  policy,  nor  forbidden  by  the 
Constitution  or  by  express  statute,  has  been  made  with  a  corpo- 
ration in  good  faith,  and  performed  by  the  other  party,  the 
corporation  will  not  be  permitted,  on  keeping  the  fruits  of  the 
contract,  to  escape  the  performance  of  the  contract  on  its  part, 
under  the  plea  of  ultra  vires}^  Under  the  operation  of  this 
principle,  an  indebtedness  incurred  by  a  private  corporation  in 
excess  of  the  authority  conferred  by  its  act  of  incorporation  is 
nevertheless  valid  and  enforceable  to  the  extent  of  the  considera- 
tion received  therefor.^"^  So,  a  savings  and  loan  association  can- 
not avoid  liability  for  borrowed  money  because  the  loan  was  ultra 
vires,  where  it  has  used  the  money.*^  So,  a  corporation  which 
has  engaged  in  innkeeping,  and  assumed  the  liability  of  an  inn- 
keeper towards  a  guest,  receiving  a  consideration  therefor,  cannot 

43  McNulta  V.  Corn  Belt  Bank.  59  Am.  Rep.  461;  Warfield  v.  Mar- 
164  111.  427,  452;  s.  c.  45  N.  E.  Rep.  shall  County  Canning  Co.,  72  Iowa, 
954;  afif'g  s.  c.  63  111.  App.  593;  Bishop  666;  Manchester  &c.  R.  Co.  v.  Con- 
V.  American  Preservers'  Co.,  157  111.  cord  R.  Corp.,  66  N.  H.  100;  s.  c.  20 
284.  Atl.  Rep.  383;  Parish  v.  Wheeler.  22 

44  Boyd  V.  American  Carbon  Black  N.  Y.  494;  Hays  v.  Gallon  Gas  Light 
Co.,  182  Pa.  St.  206;  Davies  v.  Har-  &c.  Co.,  29  Ohio  St.  330,  340; 
vey  Steel  Co.,  6  App.  Div.  166;  s.  c.  Bissell  v.  Michigan  &e.  R.  Cos.,  22 
39  N.  Y.  Supp.  791;  Southern  Lum-  N.  Y.  258;  McCluer  v.  Manchester 
ber  Co.  v.  Wireman,  19  Ky.  L.  Rep.  &c.  R.  Co.,  13  Gray  (Mass.)  124;  s.  c. 
585;  s.  c.  41  S.  W.  Rep.  297  (not  to  74  Am.  Dec.  124;  Bradley  v.  Ballard, 
be  rep.);  Bedford  Belt  Co.  v.  McDon-  55  111.  413;  s.  c.  7  Am.  Rep.  656;  Rnt- 
ald,  17  Ind.  App.  492;  s.  c.  46  N.  E.  land  &c.  R.  Co.  v.  Proctor,  29  Vt. 
Rep.  1022;  60  Am.  St.  Rep.  172;  Ka-  93;  Dewey  v.  Toledo  «S:c.  R.  Co..  91 
dish  V.  Garden  City  &c.  Building  Mich.  351;  s.  c.  5l  N.  W.  Rep.  1063; 
Asso.,  151  111.  531;  s.  c.  42  Am.  St.  Tootle  v.  Port  Angeles  First  Nat. 
Rep.  503.  and  note;  Williams  v.  Bank  Bank.  6  Wash.  181;  s.  c.  33  Pac.  Rep. 
of  Commerce,  71  Miss.  858;  s.  c.  42  345;  Schurr  v.  New  York  &e.  Co..  41 
Am  St.  Rep.  503,  and  note;  Linkauf  N.  Y.  St.  Rep.  90;  s.  c.  16  N.  Y.  Supp. 
V.  Lombard,  137  N.  Y.  417;  s.  c.  33  210;  aff'd  in  45  N.  Y.  St.  Rep.  &i5; 
Am.  St.  Rep.  743,— note  with  cases  s.  c.  18  N.  Y.  Supp.  454;  Bates  v. 
collated;  Carson  City  Sav.  Bank  v.  Coronado  Beach  Co..  109  Cal.  160; 
Carson   City   Elevator   Co..   90  Mich.  s.  c.  41  Pac.  Rep.  855. 

550;   s.   c.  30  Am.   St.   Rep  4.54,    and  45  Peatman  v.  Centerville  Light  &c. 

note;       Lyon      v.       First       National  Co..  100  Iowa,  245,  250:  s.  c.  69  N. 

Bank.    55    U.    S.    App.    747;     s.    e.  W.    Rep.   541;   6  Am.   &   Eng.   Corp. 

85  Fed.   Rep.   120;   29   C.   C.   A.   45;  Cas.  (N.  S.)  77. 

Humphrey     v.     Patrons'     Mercantile  46  Grohmann  v.  Brown,  68  Mo.  App. 

Asso.,  50  Iowa,  607;  Garrett  v.  Bur-  630. 

lington  Plow  Co.,  70  Iowa,  697;  s.  c. 
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escape  its  liability  on  the  plea  of  idtra  fires."*^  One  court  has 
held  that  while  no  action  lies  upon  an  ultra  vires  contract  of  a 
corporation,  and  no  decree  can  be  made  for  its  specific  performance, 
nor  recovery  had  at  law  for  its  breach, —  yet  a  party  to  it  may  re- 
cover to  the  extent  of  the  benefit  received  by  the  other  party  from 
the  former's  execution  of  the  agreement. ^^  This  relates  to  the 
distinction  taken  by  some  courts  between  the  right  to  recover  on 
an  ultra  vires  contract,  and  the  right  to  recover  on  a  quantum 
meruit  in  respect  of  the  consideration  which  the  other  party  has 
received  under  the  contract.*^ 

§  8322.  Corporation  Estopped  to  Plead  Ultra  Vires  where  the 
Contract  Has  Been  Executed  by  the  other  Party. — If  a  contract  en- 
tered into  with  a  corporation  is  not  immoral,  nor  contrary  to  public 
policy,  nor  forbidden  by  the  Constitution  nor  by  the  statute  law, 
and  has  been  executed  in  good  faith  by  the  other  party  to  it,  the 
corporation  will  be  estopped  to  set  up  the  defense  as  a  reason  for 
not  performing  it  on  its  part,  that  it  had  no  power  to  enter  into 
it.'^^  This  is  merely  another  way  of  stating  the  doctrine  of  the 
preceding  section;  for  in  such  a  case  the  corporation  necessarily 
has  received  the  benefit  or  consideration  of  the  contract  rendered 
by  the  other  party  to  it  in  pursuance  of  its  terms.  For  example, 
a  lessee  of  a  corporation  cannot  escape  the  payment  of  rent  for  the 
time  during  which  it  has  undisturbed  enjoyment  of  the  property 
under  the  lease,  merely  because  the  lease  was  void  as  against  the 
State  because  the  corporation  did  not  have  capacity  to  make  it."^ 
For  the  same  reason  a  street  railway  company,  while  in  the  actual 

47  Magee  v.  Pacific  Imp.  Co..  98  Cal.  Horse  Co.,  96  Wig.  317;  s.  c.  71  N. 
678;  8.  c.  35  Am.  St.  Rep.  199;  33  W.  Rep.  652;  Redford  Belt  Co.  v.  Mc- 
Pac.  Rep.  772.  Donald,  17  Ind.  App.  492;  s.  c.  46  N. 

48  Greenville  Compress  &  W.  Co.  v.  E.  Rep.  1022;  60  Am.  St.  Rep.  172; 
Planters'  Compress  &  W.  Co.,  70  Winscott  v.  Guarantee  Invest.  Co., 
Miss.  669;  s.  c.  35  Am.  St.  Rep.  681;  63  Mo.  App.  367;  s.  c.  2  Mo.  App. 
13  South.  Rep.  879.  Rep.  815;  Ashenbroedel  Club  v.  Fin- 

48  Day    V.    Spiral    Springs    &c.    Co..  lay.    53    Mo.    App.    2.56;    Montgomery 

57  Micii.  146:  s.  c.  58  Am.  Rep.  352;  Nat.    Bank   v.    McCleaster.    10   Lane. 

Pennsylvania  R.  Co.  v.  St.  Louis  «&:c.  L.  Rev.  .325;  s.  c.  2  Pa.  Dist.  Rep.  546; 

R.   Co..  118  U.   S.  290;  Davis  v.  Old  H.   Koehler  &  Co.  v.  Reinheimer.  26 

Colony   R.   Co..   131  Mass.  258;   s.   c.  App.  Div.  1;  49  N.  Y.  Supp.  755;  Oun- 

41  Am.  Rep.  221;  Pearce  v.  Madison  ningham   v.   Massena   Springs   &c.   R. 

&c.  R.  Co..  21  How.  (U.  S.)  441;  Ash-  Co..  63  Hun  (N.  Y.)  439;  s.  c.  44  N. 

burv  &c.  Carriage  Co.  v.  Riche.  T..  R.  Y.  St.  Rep.  723;  18  N.  Y.  Supp.  600. 

7   H.    L.    6.53:    Re   Cork   &c.    R.    Co..  ei  Bath    Gas    Light    Co.    v.    ClafFv. 

L.   R.  4  Ch.  748.  151  N.  Y.  24;  s.  c.  36  L.  R.  A.  664; 

BO  McElroy  v.  Minnesota  Percheron  54  Alb.  L.  J.  389;  45  N.  E.  Rep.  390. 
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undisturbed  possession  of  the  right  to  run  its  cai*s  over  the  tracks 
of  another  company,  cannot  set  up  in  defense  to  an  action  by  the 
latter  for  the  agreed  compensation,  that  such  compensation  is 
excessive,  and  the  contract  ultra  vires  as  being  beyond  the  power 
of  its  officers  to  make.^^ 

§  8323.  Assignee  of  Corporation  Estopped  by  Receiving  Consider- 
ation of  Ultra  Vires  Contract. —  Although  a  corporation  is  not,  by 
its  articles,  authorized  to  deal  in  a  particular  commodity,  yet  if  it 
does  purchase  it  and  afterwards  makes  an  assignment  for  its  cred- 
itors, its  assignee  cannot  resist  the  payment  of  the  purchase  price 
on  the  ground  that  the  dealing  in  the  article  was  ultra  vires 
the-  corporation.  The  corporation  being  estopped  to  set  up  such 
a  defense  while  retaining  the  consideration  of  the  contract,  its 
privy,  the  assignee,  is  also  estopped.  ^^ 

§  8324.  Cases  where    no  Estoppel  Arises  under  this  Rule. —  A 

contract  by  a  mutual  benefit  association  to  pay  the  death  losses  of 
another  association,  in  consideration  of  the  transfer  of  all  the 
assets  of  the  latter,  is  ultra  riiTS  and  void,  unless  expressly  au- 
thorized, and  is  not  validated  as  an  executed  contract  by  the  fact 
that  many  new  members  were  acquired  under  the  contract,  so  as 
to  enable  the  holder  of  a  death  claim  against  the  latter  company 
to  recover  from  the  former;  since,  to  occasion  any  loss  to  such 
holder,  it  must  be  assumed  that  the  members  in  the  latter  company 
would  have  continued  to  pay  assessments,  and  such  continuance  is 
highly  improbable. ^^  The  application  of  the  rule  which  estops 
the  corporation  where  the  contract  is  executed  on  the  other  side 
was  also  denied  in  a  case  where  the  goods  were  delivered  on  the 
unauthorized  order  of  the  secretary  of  the  corporation,  to  third 
persons,  and  the  evidence  did  not  show  in  what  relation  those 
persons  stood  towards  the  corporation.  The  contract  was,  there- 
fore, not  deemed  to  have  been  executed  as  against  the  corporation, 
though  it  had  been  executed  as  against  the  third  persons  who  re- 
ceived the  goods.'^'^ 

B2  Canal  &c.  R.  Co.  v.   St.  Charles  54  Twiss    v.    Guaranty    Life    Asso., 

Street  R.  Co.,  44  La.  An.  1069;  s.  c.  87  Iowa.  733;  s.  c.  22  Ins.  L.  J.  539; 

11  South.  Rep.  702.                       '  55  N.  W.  Rep.  8. 

53  Re   Pendleton   Hardware   Co.,    24  55  Famous  Shoe  &c.  C.  Co.  v.  Eagle 

Or.  330;  s.  c.  33  Pac.  Rep.  544.  Iron  Works,  51  Mo.  App.  66. 
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§  8325.  Plea  of  Ultra  Vires  Available  in  so  far  as  Contract  Re- 
mains Execntory. —  But  while  the  foregoing  proposition  is  true,  the 
plea  of  ultra  vires  is  available  to  the  corporation  while  the  con- 
tract remains  wholly  executory.^^  And  it  has  been  said  that  this 
rule  applies  where  an  action  is  brought  to  enforce  the  unexecuted 
portion  of  it.^^  But  the  proposition  cannot  be  stated  in  this  way 
without  abandoning  the  principle  of  estoppel  already  alluded  to; 
for  if  one  party  has  wholly  executed  the  contract  on  his  side,  and 
the  other  party  is  sued  to  compel  execution  on  its  side,  or  to 
recover  damages  for  refusing  to  execute  it,  then,  upon  a  principle 
elsewhere  stated,^*^  having  received  the  fruits  of  the  execution  of 
the  contract  by  the  other  pai-ty,  it  cannot  refuse  execution  on  its 
part  or  resist  the  payment  of  damages  for  its  refusal  to  execute  it. 
The  principle  which  refuses  to  compel  execution  by  the  other 
party,  or  to  compel  him  or  it  to  pay  damages  for  not  executing 
applies  only  where  the  contract  is  immoral,  illegal,  or  contrary  to 
public  policy,  in  which  cases  the  courts  leave  the  parties  where 
they  have  placed  themselves.^® 

§  8326.  Rule  where  the  Question  of  Ultra  Vires  Arises  Collat- 
terally. —  Again,  cases  frequently  occur  where  the  question  of  ultra 
vires  arises  collaterally,  in  other  words,  where  the  inquiry  whether 
the  corporation  had  the  power  to  do  the  thing  in  question  does  not 
concern  the  party  making  it  at  all;  in  which  case  the  rule  is  that, 
so  long  as  the  government  does  not  cause  the  charter  of  the  corpo- 
ration to  be  revoked,  the  courts  must  treat  it  as  competent  to  con- 
tract with  third  parties.®*^  Under  the  operation  of  this  rule,  in  an 
action  by  a  lessee  of  a  railroad  af/ainst  a  third  party  for  services 
rendered,  the  authority  to  make  the  lease  cannot  be  called  in  ques- 
tion on  the  ground  of  ultra  vires  or  public  policy.®^ 

§  8327.  Other  Instances  in  which  the  Plea  of  Ultra  Vires  is  not 
Available. —  It  has  been  held  that  a  corporation  cannot  avoid  lia- 
l>ility  under  a  contract  -uath  another  for  the  purchase  of  land,  and 
the  sharing  of  the  profits  and  losses  thereon,  on  the  ground  that 
it  was  ultra  vires  because  creating  a  partnership  with  an  implied 

56  Thomas  v.  Railroad  Co..  101  U.  59  Such  was  the  case  of  McNulta  y. 
S.    71:    Kadish    v.    Garden    City    &c.     Corn  Belt  Bank,  supra. 

Build.  Asso..  151  111.  531.  60  Southern  P.  Co.  v.  United  States, 

57  McNulta  V.  Corn  Belt  Bank.   164    28  Ct.  CI.  77. 

111.  427,  451:  s.  c.  45  N.  E.  Rep.  954;       61  Southern  P.  Co.  v.  United  States, 
aff'g  P.  c.  68  111.  Ann.  -593.  28  Ct.  CI.  77. 


fiSAnte,  §§  8321,  8322. 
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power  in  the  other  party  to  bind  it  as  a  partner,  where  the  title 
was  transf en-ed  to  its  appointee,  and  the  entire  management  of  the 
business  contemplated  by  the  contract  was  intrusted  to  it.^  So, 
although  a  corporation  called  a  "  lumber,  ranch  and  mining  com- 
pany "  was  not  authorized  by  its  charter  to  build  and  operate  a 
railroad,  yet  it  might  render  itself  liable  for  the  price  of  "  railroad 
supplies  "  purchased  and  used  by  it,  especially  where  the  articles 
were  not  such  that  the  seller  w^ould  have  notice  from  their  char- 
acter that  the  corporation  would  not  have  need  of  them  in  its  busi- 
ness, and  where  the  seller  had  no  notice  that  they  w^ere  not  to  be 
used  for  any  other  purpose  than  the  regular  business  of  the  com- 
pany. ^^ 

§  8328.  Obligations  Incurred  by  Corporations  while  Engaged  in 
an  Ultra  Vires  Business  Enforceable. —  There  is  judicial  authority 
for  the  proposition  that  if  a  corporation  engages  in  a  business,  not 
in  itself  unlawful  or  ^\Tong'ful  as  against  the  State  or  the  public,  and 
while  engaged  in  this  business  incurs  an  obligation  to  a  third  person 
which  would  be  good  against  it  if  it  had  power  to  engage  in  that 
business,  it  will  not  be  heard  to  set  up  the  plea  of  ultra  vires  when 
sued  to  enforce  that  obligation:  as  where  a  manufacturing  corpora- 
tion engages  in  the  business  of  a  common  carrier,  and  while  prose- 
cuting such  business  loses  the  plaintiff's  goods. ^'* 

§  8329.  Merger  of  Ultra  Vires  Contract  in  a  Judgment. —  In  a 
case  in  the  Supreme  Court  of  Canada,  in  which  different  judges 
rendered  separate  opinions,  it  was  held,  according  to  the  syllabus, 
that,  "  if  a  company  enters  into  a  direct  transaction  which  is  iiUra 
vires,  and  litigation  ensues,  in  the  course  of  which  a  judgment  is 
rendered  hy  eouscnt,  such  judgment  is  as  binding  upon  the  parties 
as  one  obtained  after  a  contest,  and  will  not  be  set  aside  because 
the  transaction  was  beyond  the  power  of  the  company."^^ 

§  8330.  Right  of  Stockholders  to  Have  Ultra  Vires  Transaction 
Set  Aside. —  A  stockholder  of  a  corporation  owning  one-sixth  of  the 
stock  is  not  entitled  to  have  a  deed  from  the  corporation  to  a  city  set 
aside  on  the  ground  that  he  did  not  assent  to  it,  and  that  it  was  void 

62  Bates  T.  Coronado  Beach  Co.,  109  417;  s.  e.  20  L.  R.  A.  48;  51  N.  Y. 

Cal.  160;  s.  c.  41  Pac.  Rep.  855.  St.   Rep.  63;  33  N.  E.  Rep.  472. 

63Liittrell  V.  Martin,  112  N.  C.  593;  65  Charlebois   v.   Delap,   26   Can.    S. 

s.  c.  17  S.  E.  Rep.  573.  C.  221. 

64Linkauf  v.    Lombard,    137   N.   Y. 
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for  want  of  power  in  the  board  of  directors  to  exe<!ute  it  or  to  au- 
thorize its  execution,  where  its  execution  has  been  directed  at  a 
regular  meeting-  of  the  stockholders  of  which  he  does  not  deny 
knowledge,  and  the  city  has  a  right  under  a  statute  to  acquire  the 
property  in  question  by  condemnation  if  necessary,  and  the  price 
paid  is  all  that  the  property  is  worth.^<^  An  exchange  by  a  ceme- 
tery company  of  a  portion  of  its  stock,  which  is  almost  without  any 
marketable  value,  for  an  interest  in  land  which  is  the  only  source 
from  which  competition  could  be  feared,  is  not  so  improvident  as  to 
shock  the  conscience  and  justify  its  vacation  at  the  instance  of  a 
stockholder,  even  if  the  other  party  to  the  exchange  was  not  a  bona 
fide  purchaser.^''' 

§  8331.  Right  to  Rescind  Ultra  Vires  Contract  lost  by  laches— 

It  seems  to  be  a  sound  view  that  if  a  party  has  entered  into  a  con- 
tract which  is  immoral,  opposed  to  a  sound  public  policy,  or  pro- 
hibited by  the  Constitution  or  by  the  statute  law,  so  that  its 
continued  execution  is  a  continuing  public  wrong,  a  court  of  justice 
will,  for  the  sake  of  the  puhUc,  assist  one  of  the  parties  to  extricate 
himself  therefrom.^  As  relief  is  given  in  such  a  case  in  right  of 
the  public  rather  than  in  right  of  the  complaining  ^^Tongdoel^  it  is 
possible  that  the  laches  of  the  latter  will  not  bar  his  right  to  relief, 
on  the  principle  that  laches  are  not  imputable  where  public  rights 
are  concerned.  But  where  the  contract  is  not  of  this  heinous 
nature,  but  is  merely  beyond  the  powers  of  the  incorporated  party 
to  it  in  a  sense  which  merely  concerns  its  stockholders  and  which 
does  not  specially  concern  the  State,  then  the  rule  is  plainly  differ- 
ent. Such  an  agreement  ^rill  not  be  rescinded  at  the  instance  of  a 
corporation  as  being  ultra  vires  and  voidable,  after  the  parties  have 
acquiesced  therein  for  more  than  fifteen  years,  and  large  expendi- 
tures have  been  incurred  and  improvements  made  upon  the  faith 
thereof,  and  the  corporation  has  received  commensurate  benefits 
and  been  relieved  from  burdensome  obligations.^^ 

66  Hall  V.  Syracuse  71  Hun  (N.  Y.)  gele,  24  Or.  16:  s.  c.  32  Pac.  Rep.  679. 
46.d:  s.  e.  54  N    1.  St.  Rep.   378:  24     As  to  the  effect  of  acceptance  of  the 

ftr  T>'   ^"PP;,  ^^''-       ,   ^  benefit  and  acquiescence  in  cutting  off 

67  Rural  Homestead  Co.  t.  VTildes,  the  defense  of  ultra  tires,  see  First 
54  xN.  J.  Eq.  668;  s.  c  5  Am.  &  Eng.  Presbyterian  Church  v.  National  State 
Corp.    Cas.    (N.    S.)   26;   35   Atl.    Rep.  Bank.  57  N.  J.  L.  27.  31:  Camden  &c! 

Ta\T  11  T^  ^  ^-  ^^-  "^-  ^'Jay's  Landing  &c.  R.  Co., 

68  Mallory    v.    Hanauer    Oil    Works,    48  X.  J.  L.  530:  St.  Louis  &c.  R.  Co. 

69  Odd   Fellows   Hall    Asso.    v.    He-     393. 
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OHAPTEE   CCXII. 

POWERS  OF  CORPORATIONS. 

Art.      I.  Financial  Powers,  §§  8335-8348. 

II.  Powers  Relating  to  Shares  and  Stock,  §§  8351-8356. 

III.  Powers  Relating  to  Property,  §§8358-8370. 

IV.  Powers  Relating  to  Business,  §§  8373-8384. 
V.  Other  Powers,  §§  8387-8393. 

Article  I.     Financial  Powers. 

Section  Section 

8335.  Power  to  borrow.  8343.  Making  loans  in  excess  of  con- 

8336.  Power     to     mortgage     property  stitutional,  statutory  or  char- 

and  franchises.  ter  limit. 

8337.  Statutory    restriction    on    power    8344.  Power      to      take      commercial 

to  borrow  and  to  mortgage.  paper. 

8338.  Prohibitions  against  the  issuing    8345.  Negotiating  notes  taken  in  vio- 

of    bonds    except    for    money  lation  of  statute. 

paid,  etc.  8346.  Power    to    guarantee    the    con- 

8339.  Power  to   pledge   its    bonds    as  tracts  or  obligations  of  others. 

collateral  security.  8347.  Powers    to    pay    brokers'    com- 

8340.  Power  to  emit  negotiable  paper.  missions  for  placing  its  shares. 

8341.  No   powder   to   make  or   indorse    8348.  Construction     company     selling 

accommodation  paper.  the  shares  of  a  gas  company 

8342.  Power  to  lend,  and  on  what  se-  may  agree  to  pay  interest  on 

curity.  anticipated    payments. 

§  8335.  Power  to  Borrow.—  A  company  established  under  the 
English  Companies  Act  of  1862  to  purchase  and  sell  estates  and 
property,  make  advances  on  property  to  be  sold,  make  loans  upon 
securities  deposited,  receive  deposits,  and  discount  bills,  is  a  trading 
company  which  has  implied  power  to  borrow  money  for  the  repay- 
ment of  deposits  or  other  business  pur^Doses,  and  to  pledge  its  realty 
therefor,  although  its  articles  contain  no  such  express  power.  ^ 

1  General   Auction   Estate    &c.    Co.    power  to  borrow,  see  4  Thomp.  Corp., 
V.  Smith,  (1891)  3  Ch.  432.    As  to  the    §  5697,  et  seq. 
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§  3i38.  Power  to  Mortgage  Property  and  Franchises.—  The  power 
of  (^orporahons  to  mortgage  their  property  and  franchises  for  the 
purpose  of  securing  their  debts  is  generally  regarded  as  incident  to 
the  power  t^  contract  debts  ;2  and  the  power  to  borrow  clearly  im- 
plies the  power  to  mortgage  property  to  secure  the  loan  '     This 
power  cannot,  however,  be  exercised  without  consent  of  the  State 
by  public  or  quasi-puhUc  corporations;'^  but  corporations  having 
public  duties  to  perform  cannot,  as  elsewhere  seen,^  enter  into  en- 
gagements which  may  operate  to  disable  them  from  performing 
those  duties,  ^^dthout  the  consent  of  the  Stata     With  this  excep 
tion  the  power  of  a  private  corporation  to  moiigage  its  property  for 
the  puipose  of  effecting  any  of  its  corporate  purposes,  is  plenary,^ 
although  not  assumed  in  its  articles  of  incorporation.''     Where  it 
exercises  it.  lawful  power  to  purchase  land,  it  may  mortgage  the 
land  purchaaed  to  secure  the  purchase  money.«     The  power  is  often 
granted  by  statute  in  express  terms  or  assumed  in  the  articles  of 
association  of  the  company,  in  which  case  it  seems  that  the  instru- 
ment Avill  be  liberally  construed  so  as  to  effectuate  the  exercise  of 
the  power  for  appropriate  corporate  purposes.     For  example,  a  cor- 
poration authorized  by  its  articles  of  association  to  borrow  upon 

TolT  ''I'^'^'f'''^^  ^--^^-W'  hereditaments,  works,  and  other 
property  and  effects,  may  mortgage  its  uncaUed  capital  although 
Its  memorandum  of  association  contains  no  reference  to  anv  bonw- 
mg.  Irregularities  may  exist  in  the  exercise  of  the  pow^r,  such  as 
he  failure  to  give  the  statutory  notice  of  the  stockholders'  meeting 
to  vote  upon  the  question  of  making  the  mortgage,  which  might 
possib  y  avoid  It  m  a  direct  proceeding  brought  for  that  purpose 
but  which  .vill  not  subject  it  to  a  collateral  attack  bv  credTtor!,' 

4  Evans  v.  Boston  Heating  Co.,  157  Co      (Ch  )    P'T' n  ?^  o'n^  ^l^:^^^  ^^'"• 

Mass.  37;  s.  c.  31  N    E    Ren    6Q«  k.  ^  ^'M  ^^    ^°*-    ^^-     Thus,    the 

^Post,   §  8302                       ^'  ^-  ^""^'^  ^^  directors  of  a  street  railway 

e  Evans  v.  Boston  Heating  Co     157  nS?*''  "^7  "^^^l  ^  contract  for  the 

Mass.   37;  s.   c.  81    X     B    Ren    Oqs  h."            v,"^   ^   "^^^   «^   ^a^-    or  for 

New    Britain    Nat     Bank'    v    'a     b  for   Z""^^^^  ^^  ^°-^   ''^^^   necessary 

Cleveland   Co.,  91   Hun     (N    Y)447-'  Jranchi!    '"^^J""""*    ^^^    "«^    of    it« 

8.   0.   30>  X.   Y.   Supp    387    71    X    Y  i     .    ^l  ^"'^    "'^J-   secure    the   pay- 

St.  Rep.  157.              ^'          •             •   ^-  T""^  ^f  ^^^  purchase  price  by  a  mort- 

.  7At  least,  where  the  express  power  A.bur?  Park%''^''°«;     ^^«°derveer  r. 

iB  given  hy  statute,  it  is  not  lost  by  Fed    Ren    355     '•   ^'''^'   ^-    ^^^   ^- 

faihng    to    claim    it    in    the    articles-  9  Tafl                 r.   . 

Sioux   CI..  Ter^taa,   R.   L'"c'ti:  «Sl7h.  V^'e^'eo  2"^.  ^ct 


(N.  S.)  757. 
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even  though  they  have  a  lien,  after  the  corporation  and  stockholders 
have  become  estopped  from  challenging  it  by  the  receipt  of  the 
proceeds. ^°  Such  a  mortgage  may  be  a  fraudulent  conveyance  as 
against  the  creditors  of  the  corporation;  but  the  question  whether  it 
is  so  or  not  does  not  generally  involve  questions  peculiar  to  corpora- 
tions." The  mere  disqualification  of  a  director  by  ceasing  to  own 
stock  in  the  corporation,  who  votes  to  give  a  mortgage,  does  not 
render  it  invalid,  if  he  continues  to  act,  since  he  is  a  director  de 
facto}^  And  although  voidable  at  the  suit  of  persons  whose 
rights  it  unfavorably  affects,  because  made  in  violation  of  the 
statute  law,  yet  if  it  is  not  malum  in  se,  the  right  to  avoid  it  may  be 
lost  by  laches, —  as  where  a  judgment  creditor  sued  to  avoid  a  mort- 
gage after  ha-vdng  slept  on  his  rights  for  three  years. ^^ 

§  8337.  Statutory  Restriction  on  Power  to  Borrow  and  to  Mort- 
gage.—  A  provision  of  the  New  York  Stock  Corporation  Law^*  re- 
straining corporations  from  borro^ving  money  and  executing 
mortgages  in  excess  of  their  capital  stock  and  also  in  excess  of  two- 
thirds  of  the  value  of  their  corporate  property,  applies  to  railroad 
corporations}'^ 

§  8338.  Prohibitions  Against  the  Issuing  of  Bonds  Except  for 
Money  Paid,  Etc. —  A  constitutional  or  statutory  provision^^  that 
*'  no  corporation  shall  issue  stocks  or  bonds  except  for  money  paid, 

10  Campbell  v.  Argenta  Gold  &c.  69  Hun  (N.  Y.)  168:  s.  c.  53  N.  Y. 
Min.    Co.,    51    Fed.    Rep.    1.    Manner    St.  Rep.  165;  23  N.  Y.  Supp.  404. 

of  stating  the  object  of  the  meeting  12  Campbell  Printing  Press  &c.  Co. 

in  such   a   notice:      Evans  t.   Boston  v.  Bellman  Bros.  Co.,  11  Ohio  C.  C. 

Heating  Co.,  157  Mass.  37:   s.   c.   31  360. 

N.  E.  Rep.  698.    That  a  new  vote  of  13  New  Britain  Nat.  Bank  v.  A.  B. 

the  stockholders  is  not  rendered  nee-  Cleveland   Co.,   91   Hun   (N.   Y.)   447: 

essary    by    the    fact    that,    since    the  s.  c.  36  N.  Y.  Supp.  387;  71  N.  Y.  St. 

mortgage  was  authorized,  the  interest  Rep.  157. 

of  the  company  has  changed  from  an  14  Laws    New   York    1892,    ch.    668, 

estate   for   years   into   a    freehold    es-  §  2. 

tate:     Evans  v.  Boston  Heating  Co.,  15  Flynn  v.  Coney  Island  &c.  R.  Co., 

157  Mass.  37;  s.  c.  31  N.  E.  Rep.  698.  26  App.  Div.  416;  s.  c.  50  N.  Y.  Supp. 

11  Not  a  fraudulent  conveyance  be-  74.  A  bank  which  lends  a  corporation 
cause  made  after  insolvency  to  secure  more  money  than,  by  its  recorded  ar- 
advances  made  during  solvency:  tides,  it  has  power  to  borrow,  can 
Brower  v.  Brooklyn  Trust  Co.,  50  N.  only  recover  from  its  assignee  for  the 
Y.  St.  Rep.  630;  s.  c.  21  N.  Y.  Supp.  benefit  of  creditors  as  much  as  it  has 
324.  Nor  because  given  when  the  cor-  power  to  borrow:  Covington  First 
poration  known  to  be  insolvent,  if  Nat.  Bank  v.  D.  Kiefer  Milling  Co., 
given  in  a  public  business  transaction  15  Ky.  L.  Rep.  457:  s.  c.  23  S.  W. 
with  the  hope  of  saving  it:     Cochran  Rep.  675. 

V.  AnglO'American  Dry  Dock  &c.  Co.,       16  Const.  Cal.,  art.  12,  §  11;  Cal.  Civ. 

Code,  §  359. 
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labor  done,  or  property  actually  received,  and  that  all  fictitious  in- 
crease of  stock  or  indebtedness  shall  be  void,"  does  not  prevent  a 
corporation  from  pledging  its  bonds  as  collateral  security  for  a 
debt  less  in  amount  than  their  par  value.  Such  a  pledge  is,  how- 
ever, "  an  issue  "  of  the  bonds  so  as  to  make  them  valid  corporate 
obligations.^^ 

g  8339.  Power  to  Pledge  Its  Bonds  as  Collateral  Security.— 
The  power  of  a  corporation  to  pledge  its  bonds  as  collateral  security 
is  included  in  the  power  to  sell  them,  A  constitutional  provision 
that  no  railroad  corporation  shall  issue  stock  or  bonds  except  for 
money,  labor,  or  other  property  actually  received  by  the  corpora- 
tion, does  not  prevent  such  a  pledge,  where  money  or  other  prop- 
erty is  actually  received  by  the  corporation  through  such  use  of 
them.^® 

§  8340.  Power  to  Emit  Negotiable  Paper.—  In  the  United  States, 
in  the  absence  of  statutory  provisions,  the  power  to  emit  negotiable 
paper  is  regarded  as  one  of  the  incidental  or  implied  powers  of 
every  private  corporation. ^'^  The  power  necessarily  follows  from 
the  power  to  borrow  money,^'^  or  to  become  indebted  in  any  lawful 
way.^^  This  is  nothing  more  than  giving  that  form  of  security  for 
a  debt  which  is  exacted  by  ordinary  business  usage.  Nor  is  this 
power  affected  by  constitutional  provisions  or  statutes  imposing  re- 
straints upon  the  issuing  of  stocks  or  bonds.^^ 

§  8341.  No  Power  to  Make  or  Indorse  Accoramcdation  Paper. — 

A  corporation  has  no  power  to  make  or  indorse  commercial  paper 

17  Atlantic  Trust  Co.  v.  Woodbridge  Rep.  86.  As  to  the  power  of  a  cor- 
Canal  &c.  Co.,  79  Fed.  Rep.  842.  poration   to  give   notes,    see    National 

18  Illinois  Trust  &c.  Bank  v.  Pacific  Bank  of  the  Republic  v.  Young,  41  N. 
R.  Co.,  117  Cal.  332;  s.  c.  49  Pac.  .T.  Eq.  531;  Sheridan  Electric  Light 
Rep.  197.  Co.   V.   Chatham   Nat.   Bank,   .52  Hun 

19  Marshall  Nat.  Bank.  v.  O'Neal,  (N.  Y.)  575;  Tod  v.  Kentucky  Union 
11  Tex.  Civ.  App.  040;  s.  c.  34  S.  W.  Land  Co..  57  Fed.  Rep.  47;  Hayward 
Rep.  344.  V.  Graham  Book  &c.  Co.,  59  Mo.  App. 

20  People  V.  American  Steam  Boiler  4.53;  Temple  Street  Cable  R.  Co.  v. 
Ins.  Co..  3  App.  Div.   (N.  Y.)  504;  s.  Hellman.  103  Cal.  634. 

c.   73  N.  Y.   St.   Rep.  826;  38  N.  Y.  22  Marshall    Nat.    Bank.    v.    O'Neal, 

Supp.   406:   aff'g   s.    c.    14   Misc.   162;  11  Tex.  Civ.  App.  640;  s.  c.  .34  S.  W. 

s.  c.   70  N.   Y.   St.   Rep.  3;  35   N.  Y.  Rep.   344;    Merchants'    Nat.    Bank   v. 

Supp.  355.  Citizens'    Gas    Light   Co..    159    Mass. 

31  Kneeland  v.   Braintree  Street  R.  505;  s.  c.  9  Bkg.  L.  J.  450;  34  N.  E. 

Co.,   167   Mass.   161;   s.   c.   5   Am.  &  Rep.  1083. 
Eng.  Corp.  Cas.  (N.  S.)  473;  45  N.  E. 
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for  the  accommodation  of  others,  unless  the  power  is  expressly  con- 
feiTed  by  its  charter  or  governing  statute  ;^^  but  where  the  corpo- 
rate officer  or  agent  making  or  indorsing  such  paper,  has  apparent 
authority  so  to  do,  it  will  be  good  as  against  the  corporation  in  the 
hands  of  a  bona  fide  purchaser  for  value  before  maturity  without 
notice  that  it  is  accommodation  paper  ;"^  and  circumstances  may 
exist  where  such  paper  may  be  enforced  against  the  corporation 
although  in  the  hands  of  persons  chargeable  with  notice  of  the  cir- 
cumstances under  which  it  is  executed.  Thus,  a  trading  corpora- 
tion is  liable  under  its  indorsement  of  a  note  of  another  company, 
made  in  part  to  enable  the  maker  to  raise  money  to  pay  obligations 
due  to  the  company,  where  such  obligations  are  paid  with  the 


§  8342.  Power  to  Lend,  and  on  What  Security. —  The  right  to 
lend  money  is  within  the  general  power  of  an  inrcstment  com- 
pany.^ 

§  8343.  Making  Loans  in  Excess  of  Constitutional,  Statutory  or 
Charter  Limit. —  A  loan  made  by  a  bank  in  excess  of  the  statutor 
limit,  is  enforceable  to  the  extent  of  that  limit.^^     It  has  been  held 
that  a  t7'ust  deed  executed  by  a  corporation  is  not  fraudulent  be- 
cause some  of  the  notes  secured  thereby  were  executed  individually 

23  Tod  T.  Kentnoky  Union  Land  the  corporation,  is  obli<ratnry  upon  the 
Co.,  57  Fed.  Rep.  47;  s.  c.  44  latter,  althougli  it  may  not  have  au- 
Am.  &  Eng.  Corp.  Cas.  582;  Bene-  thority  to  execute  paper  for  the  ac- 
dict  V.  Market  Nat.  Bank,  4  Ohio  N.  commodation  of  other  parties:  Na- 
P.  231;  s.  c.  6  Ohio  Dec.  320;  Lyon  tional  Bank  v.  John  G.  Mattingly  & 
P.  &  Co.  T.  First  Nat.  Bank,  85  Fed.  Sons,  18  Ky.  L.  Rep.  425;  s.  c.  33 
Rep.  120;  s.  c.  55  U.  S.  App.  747;  29  S.  W.  Rep.  415:  rehearing  denied  in 
C.  C.  A.  45.  36  S.  W.  Rep.  9.53. 

24  Marshall  Nat.  Bank.  v.  O'Neal.  26  Brown  v.  Elwell,  17  Wash.  442; 
11  Tex.  Civ.  App.  640:  s.  c.  34  S.  W.  s.  c.  49  Pac.  Rep.  1068.  Construo- 
Rep.  344;  American  Trust  &c.  Bank  tion  of  Maryland  statute  of  1894.  ch. 
V.  Gluck,  08  Minn.  129;  s.  c.  70  N.  W.  629.  prohibiting  corporations  from 
Rep.  1085;  Tod  v.  Kentucky  Union  lending  money  on  security  of  chat- 
Land  Co.,  57  Fed.  Rep.  47;  s.  c.  44  tels  or  otherwise  except  in  their  own 
Am.  &  Eng.  Corp.  Cas.  582;  Mer-  proper  names,  etc.,  with  the  conclu- 
chants'  Nat.  Bank  v.  Citizens'  Gas  sion  that  it  does  not  apply  to  a  loan 
Light  Co.,  159  Mass.  505;  s.  c.  9  by  a  foreign  corporation  upon  lease- 
Bkg.  L.   J.  450;  34  N.   E.   Rep.  1083.  hold  property:      Commercial   Building 

25  Lyon  P.  &  Co.  v.  First  Nat.  &c.  Asso.  v.  Mackenzie.  85  Md.  132; 
Bank,^85  Fed.  Rep.  120;  s.  c.  55  U.  S.  s.  c.  36  Atl.  Rep.  7.54  (interesting 
App.  747;  29  C.  C.  A.  45.  A  bill  of  opinion  on  statutory  interpretation), 
exchange  executed  by  a  corporation  27  McClintock  v.  Central  Bank, 
in  favor  of  a  firm  which,  for  all  prac-  120  Mo.  127;  s.  c.  24  S.  W.  Rep.  1052. 
tical  purposes,  is  the  same  person  as 
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by  directors  of  the  corporation  who  participated  in  the  anthoriza- 
tion  of  such  deed,  where  such  notes  were  given  for  a  corporate  in- 
debtedness to  evade  a  provision  in  the  charter  of  the  bank  which 
loaned  the  money,  prohibiting  it  from  making  a  loan  to  any  one  cor- 
poration beyond  a  specified  amount.^ 

§  8344.  Power  to  Take  Commercial  Paper. —  A  maker  of  a  promis- 
sory note  given  to  a  mutual  benelit  society  for  money  lent,  cannot 
defend  an  action  thereon  on  the  groimd  that  the  corporation  had  no 
power  to  take  such  an  obligation  for  money  lent.^ 

§  8345.  Negotiating  Notes  Taken  in  Violation  of  Statute. —  A 
corporation  is  liable  upon  a  note  payable  to  it  to  one  who  dis- 
counted it  for  the  benefit  of  the  corporation,  although  it  was  given 
by  the  treasurer  in  payment  of  his  subscription  for  stock  in  viola- 
tion of  a  statute  providing  that  no  corporation  shall  issue  stock 
except  for  money,  labor  done,  or  property  actually  received. ^*^ 

§  8346.  Power  to  Guarantee  the  Contracts  or  Obligations  of 
Others. — 1'he  power  to  guarantee  the  obligations  of  others  for  their 
mere  accoiitmodation  rests  on  the  same  footing  as  the  power  to  make 
or  indorse  commercial  paper  for  accommodation,^^  and,  in  the  ab- 
sence of  express  statutory  authorization,  or  of  a  grant  of  the  power 
by  the  State  by  clear  implication,  does  not  exist  f^  and  if  the  power 
is  given  by  express  statute,  but  to  be  exercised  in  a  prescribed  mode, 
or  under  prescribed  conditions,  this  precludes  the  exercise  of  it  in 
any  other  mode,  or  under  any  other  conditions.^  But  many  circum- 
stances exist  in  which  corporations  may  rightfully  exercise  this 
power  in  furtherance  of  their  own  corporate  purposes, —  in  which 

28  Allen    V.    Davton   Hotel    Co..    0.5  Connecticut    Mut.    &o.    In;?.    Co.    v. 

Tenn.  480:   s.  c.  .32  S.   W.   Rep.  902.  Cleveland  &c.  R.  Co..  41  Barb.    (N.  Y.) 

2S  Kripner   v.    Lincoln,   00   111.   App.  0;  Zaliriskie  v.  Cleveland  &e.  R.  Co., 

532:  s.  c.  1  Chic.  L.  J.  Wkly.  044.  23'  How.  (U.  S.)  381:  s.  c.  10  L.  ed. 

30  X.  Y.  Laws  1892,  ch.  088,  §  42;  48.S:  Marbury  v.  Kentucky  Union 
First.  Nat.  Bank  v.  Cornell.  8  App.  Land  Co.,  02  Fed.  Rep.  335;  s.  c.  22 
Div.  (N.  Y.)  427;  s.  c.  40  N.  Y.  U.  S.  App.  207;  10  C.  C.  A.  393; 
Supp.  850:  29  Chic.  Leg.  News.  34.  Louisville  &c.  R.  Co.  v.  Ohio  Valley 

31  Ante,   §   8341.  Imp.  &c.  Co..  09  Fed.  Rep.  4.31;   Hum- 

32  Louisville  &c.  R.  Co.  v.  Ohio  Val-  boldt  Min.  Co.  v.  Variety  Iron  Works 
ley  Imp.  &c.  Co..  09  Fed.  Rep.  431.  Co.,  22  U.  S.  App.  334;  Ellerman  v. 
As  to  the  power  of  one  corporation  HThicago  Junctiorf  R.  &c.  Co.,  49 
to  guarantee  or  assume  the  debts   of  N.  .T.  Eq.  (217. 

another. —  see  Holmes  v.  Willard,  125       33  Louisville  &c.  R.  Co.  v.  Ohio  Val- 
N.  Y.  75,  81;  s.  c.  11  L.  R.  A.  170;    ley  Imp.  &c.   Co.,  supra. 
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cases  it  Is  either  regarded  as  an  inherent  power,  or  as  a  power  im- 
plied from  the  express  grant  of  other  powers.  Thus,  the  power  to 
issue  negotiable  paper  is  held  to  carry  with  it  the  power  to  guar- 
antee payment  of  such  paper  when  transferring  it  in  the  due  course 
of  its  business.^^  A  corporation  having  power  to  take  and  dispose 
of  the  securities  of  another  corporation  may  g-uarantee  their  pay- 
ment, if  it  disposes  of  them  to  another  party  in  papnent  of  its  own. 
debt;  and  if  it  buys  property  subject  to  a  mortgage  securing  bonds, 
it  may  guarantee  the  payment  thereof,  if  such  guarantee  is  taken 
as  payment  pro  tanto  of  its  debt.^^  A  land  company,  authorized 
by  statute  to  own  stock  of  a  railroad  company,  may  guarantee  a 
dividend  upon  the  preferred  stock  of  such  company.^^  One  com- 
pany owning  shares  of  stock  of  another  company  may  guarantee 
the  bonds  of  the  latter.^^  A  company  organized  to  improve  to\vn 
sites  may,  in  order  to  induce  the  removal  of  a  store  to  its  town, 
guarantee  that  a  railroad  will  reach  the  town  site  ^Wthin  a  given 
time.^^  A  street  railroad  company  may,  in  order  to  procure  a 
right  of  way  over  streets  owned  by  a  land  company,  guarantee  that 
certain  lots  of  the  land  company  will  become  worth  a  certain  price 
when  the  road  is  built,  and  agree  to  pay  the  difference  between  such 
price  and  what  the  lots  will  bring  at  auction.^^  A  lumber  com- 
pany may,  with  the  assent  of  its  directors  and  stockholders,  in  order 
to  get  a  railroad  completed  to  the  country  from  which  its  lumber 
is  drawn,  guarantee  the  interest  upon  the  bonds  of  a  company  or- 
ganized to  complete  such  road,  especially  where  most  of  the  shares 
of  stock  of  both  companies  are  0"\vTied  by  the  same  persons.'**^  A 
lumber  company  may  become  a  surety  on  the  bond  of  a  building 

34  Tod  V.  Kentucky  Union  Land  Co.,  37  Tod  v.  Kentucky  Land  Co.,  supra ; 
57  Fed.  Rep.  47;  s.  c.  44  Am.  &  Eng.  Dougan  v.  Evansville  &c.  R.  Co..  15 
Corp.  Cas.  582.  App.  Div.  (N.  Y.)  483;  s.  c.  44  N.  Y. 

35  Ellerman  v.  Chicago  Junction  R.  Supp.  503. 

&c.  Co.,  49  N.  J.  Eq.  217:  s.  c.  11  38  Arkansas  Valley  &c.  Co.  v.  Lin- 
Rail.  i&  Corp.  L.  J.  97;  35  Am.  &  coin.  56  Kan.  145;  s.  c.  42  Pac.  Rep. 
Eng.    Corp.    Cas.    388;    23    Atl.    Rep.  706. 

287.  That  the  provision  of  Pa.  Act  39  Vanderveer  v.  Asbury  Park  &.C. 
June  26,  1895,  relating  to  the  accept-  R.  Co.,  82  Fed.  Rep.  355. 
ance  of  trust  and  surety  companies  40  Mercantile  Trust  Co.  v.  Kiser.  91 
as  sureties  or  guarantors  upon  bonds  Ga.  636;  s.  c.  18  S.  B.  Rep.  358. 
or  other  obligations,  applies  only  to  Power  of  a  railroad  company  to  guar- 
foreign  corporations,—  see  Re  Surety  antee  the  bonds  of  another  such  corn- 
Bonds,  (Atty.-Gen.)  4  Pa.  Dist.  Rep.  pany  to  extend  its  connections,  un- 
669;  s.  c.  17  Pa.  Co.  Ct.  101.  der  a  statutory  authorization:     Louis- 

36  Tod  V.  Kentucky  Union  Land  ville  Trust  Co.  v.  Louisville  &c.  R. 
Co.,  57  Fed.  Rep.  47;  s.  c.  44  Am.  Co.,  75  Fed.  Rep.  433;  s.  c.  43  U. 
&  Eng.  Corp.  Cas.  582.  S.  App.  550. 
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contractor,  in  order  to  secure  a  sale  of  its  lumber/^  A  brewing 
company  may,  under  a  well-known  practice  of  brewers,  in  order  to 
create  or  maintain  a  market  for  its  beer,  install  a  saloon-keeper  or 
hotel-keeper  in  certain  premises,  and  guarantee  the  performance  of 
the  covenants  of  the  lease  taken  by  him;  and  in  general  it  may  be 
said  that  guaranties  by  brewing  companies  of  the  covenants  in  the 
leases  of  their  customers  are  not  regarded  as  ultra  vires, *^  especially 
where,  as  is  often  the  case,  the  fixtures  are  mortgaged  to  the 
comDany. 

§  8347.  Power  to  Pay  Brokers'  Commissions  for  Placing  Its 
Shares. —  An  English  limited  company  has  p(jwer  to  pay  a  reason- 
able sum  to  brokers  for  commissions  for  placing  its  shares.'*'* 

§  8348.  Construction  Company  Selling  the  Shares  of  a  Gas  Com- 
pany May  Agree  to  Pay  Interest  on  Anticipated  Payments. —  A 
construction  company  agreed  to  construct  the  works  of  a  gas  com- 
pany and  to  receive  in  part  pa^^nent  therefor  its  stock  and  bonds. 
In  order  to  raise  money  to  carry  on  the  work,  it  undertook  to  pro- 
cure subscribers  to  the  stock  of  the  gas  company,  and  it  agreed  mth 


41  Wheeler,  O.  &  Co.  v.  Everett 
Land  G<>.,  14  Wash.  Oai;  s.  c.  4  Am. 
&  Eng.  Corp.  Cas.  (N.  S.)  185;  45  Pac. 
Rep.  316. 

•»3  Winterfield  v.  Cream  City  Brew. 
Co..  9<5  Wis.  2.39:  s.  c.  71  N.  W.  Rep. 
101;  7  Am.  &  Eng.  Corp.  Cas.  (N.  S.) 
3.^3;  Holm  v.  Clans  Lipsius  Brew.  Co., 
21  App.  Div.  (X.  Y.I  2<)4;  s.  c.  47 
N.  y.  Supp.  .">18.  But  see  Fiild  v.  Burr 
Brew.  Co..  4,5  X.  Y.  St.  Rep.  G49;  s.  c. 
18  X.  Y.  Supp.  4.50:  Filon  v.  Miller 
Brew.  Co..  .38  X.  Y.  St.  Rep.  002;  s.  c. 
15  X'.  Y.  Supp.  57. 

43  Standard  Brewery  v.  Kellv,  60 
111.  App.  267;  s.  c.  1  Chic.  L.  J. 
Wkly.  288.  A  guaranty  by  a  brew- 
ing corporation  of  the  performance 
by  the  lessee  of  the  covenants  in  a 
lease  of  a  saloon  was  held  not  ultra 
vires,  where  the  lessee  had  not  been 
a  customer  of  the  corporation,  but  had 
promised  to  become  such,  and  the  guar- 
anty was  executed  for  the  purpose  of 
securing  his  trade:  Koehler  v.  Kein- 
heimer,  26  App.  Div.  (X'.  Y.)  1;  rev'g 
s.  c.  20  Misc.  (X.  Y.)  62;  45  X.  Y. 
Supp.  337.  A  power  given  a  railroad 
company  to  guarantee  the  bonds  of  an- 


other company  upon  such  conditions 
and  terms  as  may  be  agreed  upon  im- 
pliedly includes  the  power  to  receive  as 
consideration  for  such  guaranty  stock 
of  the  company  whose  bonds  are  guar- 
anteed: Louisville  Trust  Co.  v. 
Louisville  &c.  R.  Co.,  75  Fed.  Rep. 
433;  8.  c.  43  U.  S.  App.  5.50.  A  re- 
striction upon  the  power  of  a  corpo- 
ration to  guarantee  the  bonds  of  an- 
other company,  imposed  by  statute 
of  the  State  in  which  it  is  originally 
organized,  will  not  apply  to  a  cor- 
poration created  by  a  statute  of  an- 
other S<tute  incorporating  such  com- 
pany in  the  latter, —  e.specially  where 
such  restriction  is  not  enacted  until 
after  power  is  given  by  the  latter 
State  to  make  the  guaranty:  Louis- 
ville Trust  Co.  V.  Louisville  &e.  R. 
Co.,  75  Fed.  Rep.  433;  s.  c.  43  U.  S. 
App.  550. 

4-1  Metropolitan  Coal  Consumers' 
Asso.  V.  Scrimgeour,  (C.  A.)  [1895] 
2  Q.  B.  604;  s.  c.  65  L.  J.  Q.  B. 
(X.  S.)  22;  73  Law  T.  Rep.  137;  dis- 
tinguishing Re  Faure  Electric  Ac- 
cumulator Co.,  40  Cli.  Div.  101. 
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such  subscribers  that  interest  would  be  paid  on  any  payments  which 
they  might  make  in  anticipation  of  the  dates  at  which  payments 
were  due  by  the  contract  of  subscription.  It  was  held  that  this  was 
an  agreement  which  it  might  lawfully  make.  It  had  a  right  to 
sell  its  own  property  for  the  beet  price  it  could  get ;  it  was  a  mere 
matter  of  bargain  and  sale.  The  doctrine  of  ultra  vires  had  no 
application.     It  was  bound  by  its  contract  as  made.^^ 

Aeticle  II.     PowEES  Kelating  to  Shaees  and  Stock. 

Section  Section 

8351.  Cannot  purchase  its  own  shares.    8355.  Status  of  corporations  as  mem- 

8352.  When    can    purchase    its    own  bers   of   building   associations. 

shares.  8356.  Transfer  of  all  its  property  to 

8353.  Cannot  be  a  stockholder  in  an-  another  company  in  exchange 

other  corporation.  for  shares  of  the  latter. 

8354.  Circumstances  under  which  one 

corporation    can    be    a    stock- 
holder in  another. 

§  8351.  Cannot  Purchase  Its  Own  Shares. —  A  corporation  has  no 
inherent  power  to  create  a  debt  by  borrowing  money  with  which  to 
purchase  its  o"svn  stock, —  especially  when  it  is  in  failing  circum- 
stances; and  a  person  who,  under  such  circumstances,  lends  it 
money  wherewith  to  purchase  its  own  shares,  knoA^dng  that  such  is 
its  condition,  does  so  at  his  peril.^^  It  may  witliin  a  reasonable  time 
repudiate  a  purchase  of  its  own  stock,  where  its  enforcement  would 
be  disastrous  to  the  main  body  of  the  stockholders,  although  the 
original  intention,  which  has  failed  of  accomplishment,  was  to 
benefit  all  the  stockholders.^'^ 

§  8352.  When  can  Purchase  Its  Own  Shares. —  The  general  iiile 
is  that  a  corporation  cannot  buy  or  sell  its  own  shares  unless  the 
power  to  do  so  is  conferred  by  its  charter  or  governing  statute;  but, 
in  the  absence  of  a  statutory  provision,  it  may  buy  in  its  shares  for 
the  purpose  of  saving  a  debt,  or  under  other  circumstances,  where  it 
is  clearly  beneficial  to  the  corporation  so  to  do.'^^     In  Illinois  it 

45  Hetfield  v.  Addicks,  154  Pa.  St.  own  shares,  see  note,  18  L.  R.  A. 
1;  s.  c.  32  W.  N.  C.  162;  26  Atl.  Rep.     254. 

215.  47  Price  v.  Pine  Mountain  Iron  &c. 

46  Adams  &c.  Co.  v.  Deyette,  8  S.  Co.,  17  Ky.  L.  Rep.  865;  s.  c.  32  S.  W. 
D.  119;  s.  c.  65  N.  W.  Rep.  471;  31     Rep.  267. 

L.  R.  A.  497.     As  to  the  power  of  a        48  St.    Louis    Rawhide    Co.    v.    Hill, 
corporation   to   purchase  and   own   its     72  Mo.  App.  142. 
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seems  that  a  corporation  may  become  the  purchaser  of  its  o^vn 
shares;  and  hence  it  may  issue  bonds  to  holders  of  its  capital  rtock 
m  consideration  of  an  assignment  to  it  of  such  stock/^ 

§  8353.  Cannot  be  a  Stockholder  in  Another  Corporation.—  The 
general  rule  is  that  one  corporation  cannot,  for  the  purpose  of  con- 
trolling or  managing  the  business  of  another  corporation    or  of 
participating  m  the  control  or  management  thereof,  become  a  stock- 
liolder  in  such  other  corporation,  without  the  consent  of  the  State 
expressed  in  its  Constitution  or  in  its  legislation.^     The  view  has 
been  recently  taken  that  an  attempted  subscription  or  contract  of 
subscription  by  one  coi-poration  for  shares  in  another,  without  statu- 
tory authority,  is  not  voidable  merely,  but  utterly  void.'^^     A  pur- 
chase of  shares  of  a  domestic  corporation  by  a  foreign  corporation 
engaged  in  a  similar  business,  for  the  express  purpose  of  controlling 
and  managing  the  domestic  coi-poration,  is  ultra  vires  and  void  ^^ 
{>o   a  solvent  corporation  conducting  a  prosperous  business  cannot 
m  the  absence  of  any  exigency,  sell  its  whole  assets,  taking  in  part 
l-ayment  the  stock  of  a  new  corporation  organized  to  carry  on  the 

«  Havpm.nyor  v.  Bordoaux  Co..  (111. 
C.  C.)  8  Nat.  Corp.  Rop.  127.     Under 
iinghsh    company    law,    an    arranee- 
nicnt   by   which   a  corporation   having 
two  hotels,  one  of  which  is  held   un- 
der an  onerous  lease,  sells  the  lease, 
pood-will,     furniture,     and     stores    of 
such    leasehold    hotel,    upon    the    pay- 
ment of  a  certain  sum  to  the  company 
to   some  of  its   stockholders,   who   as- 
sume the  obligations  of  the  company 
under    the    lease    and     indemnifv     it 
against  loss,  and.  as  a  part  of  the  ar- 
rangement,    surrender     their     .shares, 
the  stock  of  the   company   being  cor- 
respondingly reduced.— is  jiot  a   pur- 
chase by  the  company  of  its  own  shares 
within  a  prohibition  in  it.s  articles  of 
association  of  such  purchase,  the  arti- 
cles   authorizing    reduction    of    capital 
and  surrender  of  paid-up  shares;   but 
IS  a  sale  of  af<>^ets  for  less  than  their 
value,    in    consideration    of    a    release 
from    burdens,    and    a    surrender    of 
shares  for  which  no  salable  assets  are 
parted  with;  and  may  hence  be  made 
without  the  sanction  of  the  court  ex- 
cept for  the  treatment  of  the  shares 
surrendered      as     extinguished;      and 
such  a  reduction  of  capital  should  be 


sanctioned:      Re    Denver    Hotel    Co 
(C.  A.)  nS03)  1  Ch.  4(».3;  s.  c.  40  Am! 
&  Eng.  Corp.  Cas.  32.3. 

^'J  1  Thomp.  Corp..  8  1102;  California 
Bank  v.  Kennedy.  1G7  IT.  S.  3G2-  s  c 
17  Sup._^  Ct.  Rep.  831;  u'Bkg.' 
L.  .1.  37.!);  Marble  Co.  v.  Harvoy, 
92  Tenn.  115:  s.  c.  18  L.  R.  A  2.'32' 
30  Cent.  L.  J.  9;  20  S.  W.  Rep.  427^ 
Louisville  &c.  R.  Co.  v.  Howard.  15 
K.v.  L.  Rep.  25;  "Whitwam  v.  Watkin 
78  Law  T.  Rep.  18S:  Pauly  v.  Co- 
ronado  Beach  Co.,  oG  Fed.  Rep.  428; 
Commercial  Fire  Ins.  Co.  v.  Mont- 
gomery County,  99  Ala.  1;  s.  c.  14 
South.  Rep.  490:  Knowles  v.  Sander- 
cock,  107  Cal.  02!):  Easun  v.  Buck- 
eye Brew.  Co.,  51  Fed.  Rep.  1.50:  s. 
c.  41  Am.  &  Eng.  Corp.  Cas.  19; 
Denny  Hotel  Co.  v.  Schram.  6  Wash. 
134;  s.  c.  32  Pac.  Rep.  1002. 

^1  Lanier  Lumber  Co.  v.  Rees  103 
Ala.  022;  s.  c.  10  South.  Rep.'G37. 
Compare  Farmers'  Loan  &c.  Co  v 
New  York  &c.  R.  Co.,  150  N.  Y.' 
410:  s.  c.  34  L.  R.  A.  70. 

62  Marble  Co.  v.  Harvev,  92  Tenn 
115:  s.  c.  18  L.  R.  A.  2.52;  30  Cent. 
L.  J.  9;  20  S.  W.  Rep.  427. 
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business. ■'"'^     An  incorporated  insurance  company  cannot  invest  its 
capital  in  the  capital  stock  of  a  proposed  corporation,   under  a 
statute^^   authorizing  such   companies  to  invest   their  money   in 
"  stock  or  choses  in  action,  and  to  sell  the  same."'^^     A  corporation 
organized  to  acquire  and  improve  lands,  and  to  acquire  and  exercise 
street  railroad,  telegraph,  lighting  and  similar  franchises  over  the 
property,  and  to  maintain  every  right,  privilege  and  interest  in  and 
over  the  property  that  a  private  owner  could,  has  no  power  to  sub- 
scribe for  shares  in  another  corporation  organized  1x)  manufacture 
ivoodwork.^^       A  pjorhasc  by  one  railroad  company,  of  stock  in 
another,  is  not  Avithin  charter  authority  to  subscribe  to  stock  in  the 
other  company  and  hold  shares  therein.^^     Shares  of  a  savings 
baiil',  not  taken  as  security,  or  acquired  in  the  course  of  the  busi- 
ness of  banking,  cannot  be  held  by  a  national  banl-.^"^     In  Cali- 
fornia, corporations  are  forbidden  to  engage  in  any  bnsiness  not 
authorized  by  their  charters  or  by  the  laws  under  which  they  are 
organized.     It  follows  that  a  corporation  organized  for  the  purpose 
of  manufacturing,  buying  or  selling  furniture  and  upholstery,  can- 
not hold  stock  in  a  hotel  corporation,  and  that  its  subscription  to 
such  stock  is  ultra  vires  and  void,  and  cannot  bo  enforced  while  it 
remains  executory.     The  subscribing  corporation  cannot,   there- 
fore, be  charged  Avith  liability  to  the  creditors  of  the  hotel  corpora- 
tion.^^    A  corporation  whose  charter  contains  no  provision  allowning 
it  to  subscribe  for  shares  in  another  company  is  not  liable  for  an 
assessment  upon  shares  subscribed  for  by  it,  although  the  assess- 
ment is  made  upon  all  stockholdei-s  as  a  class,  for  the  reason  that  it 
is  not  a  stockholder.^*^ 

§  8354.  Circumstances  under  Which  One  Corporation  Can  Be  a 
Stockholder  in  Another. —  On  the  other  hand,  one  corporation  can 
be  a  stockholder  in  another  Avhere  the  legislature  permits  it;  since 
what  the  legislature  sanctions  cannot  be  declared  to  be  against 

53Easun  v.  Bnckeve  Bretr.  Co..  51  57  T^^hitwam    v.    Watkin.    fCh.)    78 

Fed.  Rep.  1.56;  s.   c."^  41  Am.  &  Eng.  Law    T.   Rep.   18S. 

Corp.  Cas.  19  58  California  Nat.  Bank  v.  Kennedy, 

54  Ala.  Code,  1886,  par.  1535,  subd.  107  U.  S.  362;  s.  c.  14  Bkg.  L.  J. 
7.  375;  17  Sup.   Ct.   Rep.  8.31. 

55  Commercial  Fire  Ins.  Co.  v.  Mont-  so  Knowles  v.  Sandercock,  107  Cal. 
gomery   County,   90   Ala.    1;    s.    c.   14  029. 

South.  Rep.  490.  60  Peshtigo    Co.    v.    Great    Western 

56  Pauly    V.    Coronada    Beach    Co.,     Tel.  Co.,  50  111.  App.  624. 
56  Fed.  Rep.  428. 
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public  policy.*^^  Accordingly,  it  has  been  held  that  a  corporation 
which  is  empowered  by  the  law  of  its  creation  to  loan  money  on 
chattel  or  jx  rsoual  security,  to  buy,  sell,  hold  and  transfer  notes 
and  other  securities  and  evidences  of  indebtedness,  to  make  con- 
tracts, to  acquire  and  transfer  property,  and  to  exercise  the  same 
powers  in  other  respects  which  private  persons  enjoy, —  has  power 
to  accept  the  shares  of  another  corporation  as  collateral  security  for 
its  note.^^  In  Ohio,  according  to  a  decision  of  the  Circuit  Court, 
three  judges  concurring,  a  corporation  cannot  subscribe  to  the 
capital  stock  of  another  corporation  and  thus  aid  in  the  formation 
of  a  neiv  corporation  ;  but  if  not  prohibited  by  its  charter,  it  may 
invest  in,  hold,  or  o^\^l  stock  in  any  corporation,  and  will  be  liable 
for  assessments  thereon  the  same  as  an  individual  M'ould  be;^^  and 
this  seems  to  be  a  sensible  distinction.  A  corporation  known  as  a 
land  company,  empowered  by  the  law  of  its  creation  to  purchase 
and  lease  land,  purchase  ore,  timber  and  machinery,  open  and 
develop  mines,  acquire  necessary  rights  of  way,  export  the  prodr.cts 
of  the  mines,  establish  necessary  factories,  and  prepare  timber  for 
market,  with  all  rights,  powers,  privileges  and  franchises  neces- 
sary to  the  full  use  and  enjoyment  of  such  powers,  and  further  au- 
thorized to  make  a  temporary  consolidation  M-ith  a  railroad  com- 
pany,—  has  power  to  acquire  a  controlling  interest  in  the  stock  of  a 
railroad  company  running  to  its  lands,  and  the  right  to  exercise  con- 
trol over  such  company  through  the  ownership  of  such  shares.®^  A 
corporation  whose  articles  of  incorporation,  the  same  being  within 
the  scope  of  an  enabling  act,  authorizes  it  to  buy,  sell,  and  deal  in 
all  kinds  of  public  and  private  stocks,  may  hold  stock  of  another 
corporation,  and  may  vot^  in  respect  of  it.^^     Moreover,  if  a  corpo- 

61  Tod  V.  Kentucky  Union  Land  Co.,  The  ownership  bv  a  railroad  com- 
57  Fed.  Rep.  47;  s.  c.  44  Am.  &  pany  of  a  controlling  interest  in  the 
Enp.   Corp.   Cas.  5S2.  capital     stnok    of    a    corporation    en- 

62  Calumet  Paper  Co.  v.  Stotts  In-  paired  in  mining  l)ituminous  coal  and 
vest.  Co..  96  Iowa.  147;  s.  c.  64  N.  manufacturing  roke  does  not  violate 
W.  Rep.  782.  Pa.  Const,  art.  17.  §  5.  prohibiting  any 

63  Smith  V.  Newark  &c.  R.  Co.,  8  common  carrier  from  engaging  in  min- 
Ohio  C.  C.  .583.  ingormanufacturing  articles  for  trans- 

64  Tod  V.  Kentucky  Union  Land  Co.,  portation  over  its  works:  Hartwell  v. 
57  Fed.  Rep.  47;  s.  c.  44  Am.  &  Eng.  Buffalo  <!tc.  R.  Co.  (Pa.  Dep.  Inter- 
Corp.  Cas.  582;  s.  c.  aff'd  on  this  nal  Affairs)  6  Pa.  Dist.  Rep.  212; 
point,  siih  nnm.  Marbury  v.  Kentucky  s.  c.  19  Pa.  Co.  Ct.  231.  See  also 
Union  Land  Co..  62  Fed.  Rep.  335;  Accident  Co.  Investments,  16  Pa.  Co. 
8.  c.  sub  tiom.  Marbury  v.  Tod,  22  U.  Ct.  312.  A  provision  of  the  statute 
S.  App.  267.  under   whir-h    a   forpornt'on   is   organ- 

65  Market  Street  R.  Co.  v.  Hellman,  ized.  that  it  shall  not  be  lawful  to  use 
109  Cal.  571;  s.  c.  42  Pac.  Rep.  225.  its  funds  in  purchasing  stock  in  any 

7055 


7  Thomp.  Corp.  §  8356.]     franchises,  powers,  liabilities. 

ration  has  power,  under  its  governing  statute,  to  acquire  shares  in 
another  corporation  for  any  purpose,  but  acquires  them  under  cir- 
cumstances which  make  the  acquisition  of  them  ultra  vires,  and 
holds  them  and  reaps  the  profits  upon  them, —  it  cannot,  when  the 
corporation  whose  shares  thev  are  becomes  insolvent,  resist  an 
assessment  for  the  benefit  of  its  creditors,  on  the  ground  that  it  had 
no  power  to  acquire  them.^®  A  powder  in  a  corporation  to  acquire 
stock  in  another  corporation  may  be  implied  from  a  charter  power 
to  consolidate  with  such  company,  as  a  proper  step  towards  con- 
solidation or  as  necessarily  included  in  the  grant  of  so  large  a 
power.®' 

§  8355.  Status  of  Corporations  as  Members  of  Building  Asso- 
ciations.—  Although  a  corporation  may  have  no  power  to  become  a 
member  of  a  building  association,  yet  it  may  well  be  held  liable  in 
equity  for  money  bon-owed  from  such  association,  which  it  haa 
agreed  to  pay  back,  and  which  it  has  agreed  shall  be  a  lien  upon  its 
property.®^ 

§  8356.  Cannot  Transfer  All  of  Its  Property  to  Another  Com- 
pany  in  Exchange  for  Shares  of  the  Latter. —  A  transfer  by  a  corp3- 
ration  of  its  entire  assets  and  property  of  every  description  to 
another  corporation,  in  exchange  for  the  shares  of  the  latter,  made 
not  with  the  intention  of  winding  up  its  affairs  and  dividing  its 
stock  among  its  own  stockholders,  nor  as  a  temporary  arrangement, 
but  as  a  perinanent  investment,  is  uttra  vires,  and  may  be  set  aside 
at  the  suit  of  a  dissenting  stockholder.  Nor  is  the  right  of  the 
stockholder  to  contest  it  at  all  affected  by  the  fact  that  it  may  be 
profitable  to  the  corporation:  it  is  enough  that  it  is  ultra  vires.^^ 
A  sale  of  the  entire  manufacturing  plant  of  a  corporation,  including 
its  patents,  processes,  and  good--\vill,  with  an  agreement  that  it 
would  never  again  engage  in  the  same  business,  mado  in  considera' 

other  corporation,  does  not  prevent  the  67  Louisville  Tnist  Co.  v.  Louisville 

corporation   from   being   a   memher   of  &c.  R.  Co..  75     Fed.  Rep.  433;  s.  c. 

a    iiiihUng   association,    for   the    pur-  43  U.  S.  App.  550. 

pose  of  borrowing  money  to  carry  out  68  Norwalk  Sav.  Banli.   Co.   v.   Nor- 

its  legitimate  business:     Norfolk  Sav.  walk  Metal  Spinning  &c.  Co.,  14  Ohio 

Bank  Co.  v.  Norwalk  Metal  Spinning  C.  C.  1;  rev'g  s.  c.  6  Ohio  Dec.  70. 

&c.  Co.,  14  Ohio  C.  C.  1;  rev'g  s.  c.  69  Bvrne  v.  Schuyler  Electric  Man. 

6  Ohio  Dec.    70.  Co.,  65  Conn.  336:  s.  c.  28  L.  R.  A. 

66  Citizens'    State    Bank    v.    Haw-  304  (reviewing  authorities), 
kins,  71  Fed.  Rep.  369;  s.  c.  34  U.  S. 
App.  423;  18  C.  C.  A.  78. 
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tion  of  stock  In  a  new  corporation,  ^vithout  Intending  to  wind  up  tlie 
affairs  ol  the  fonuer,  but  with  the  object  of  continuing  its  corporate 
hie  and  activity,  to  be  exercised  through  the  other  corporation  ^ 
IS  uUm  tins  and  void,  without  reference  to  its  illegality  as  tending 
to  monopoly,  or  as  being  in  violation  of  the  statute  law  of  the  State 
of  the  corporation,  on  the  ground  of  the  inability  of  corporations  to 
invest  their  moneys  in  the  shares  of  other  corporations  without 
legislative  sanction.-     A  solvent  going  business  corporation  whose 
charter  authorizes  it  to  "  take  stock  "  in  otlier  corporations  cannot, 
without  the  consent  of  all  its  stockholders,  make  a  valid  sale  of 
Its  entire  property  to  another  corporation,  whose  charter  grants  it 
more  extensive  powers  and  authorizes  it  t^  make  the  purchase  in 
question,  provided  that  nothing  in  the  charter  shall  be  construed  to 
impair  or  affect  the  rights  of  any  stockholder  of  the  former  corpora- 
tion, where  the  only  consLh-ration  is  the  issue  of  stock  and  bonds  of 
the  new  corporation  to  the  old  corporation  to  be  distri!)uted  among 
Its  stockholders  and  no  provision  is  made  for  cash  pavments  to  non 
consenting  stockholders;  .n,l  such  a  transfer  may  be  ;nioi.ed  at  the 
suit  of  a  dissenting  stockholder  of  the  selling  corporation.^^ 

Article  TIT.     Powers  Relatixg  to  Other  Propertv. 

^^^"°^^  Skctiox 

8358  row.r    to    take    and    hol.l    land    S.'^G.'i.   Power  to  lease  its  land 

Z!t  JTT!      r""''''"^'    ^'^-  ^°""^  ^•^  ^"^-  '"^^  — nant  to 

tMr>\).   Lonstruction     of    statutes     can-  «QftT    r>  .  ! 

siaiuies    con  aSGi.   Pow.-r   to   spend    money   in    im- 

fernng  this  power.  nr,>..ir,      *  , 

oQfxn    n,.r.  proving  its   real   property. 

ocJOU.   Conveyances      to      oornorationQ  atra    r>  ..     •  «      i       j 

*u      ,  'orporarions  83G8.   Power  to  improve  the  property 

pass    the    fee  —  not    nierelv    n  ^t    *u         .         ^  t'^ptrny 

^  »        •      u,     .  "itrtij    a  of  others  to  enhance  its  own. 

determinable  fee.  oorn    r>  .  , 

8301.  Can  assume  incumbrances  upon  L^!''  ^^.^^"'^ /""^^  ''-  -'" 

land  purchased  "*"'"'  ''^'''''  *"   ""^''^^^  '*« 

fiofio    T>^„       ^  ,    ■  property   or  business. 

o^KiZ.  rower  to  purchase   what  oron-    JWTO    Tn.,i 

•  "'"  P'^'JP     83i0.   Land  fomi.anies  may  make  what 

erty  other  than  land  »       .  ,       , 

S.-iOR    Pr.«ro,  ♦         ,1         ,  contracts,  and  what  not. 

•sotKl.  Fower  to  sell  its  land. 

8364.  Power    to    sell    its    other    prop- 
erty. 
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§  8358.  Power  to  Take  and  Hold  Land  not  Questioned  Collaterally, 
but  by  the  State  Alone. —  The  title  to  reid  i)r<.i)i  rty  of  a  n  r[)  .r..t.oa 
which  has  power  to  take  and  liold  real  estate  fur  any  /}»r/>osr  can- 
not be  questioned  in  a  cdllateral  action  l»y  a  private  person  iiix>n 
the  ground  that  it  was  not  i)urchased  for  any  of  the  purjxj-^es  for 
which  the  coi-])oration  is  autliorized  to  hold  real  estate,  but   that 
question  can  only  be  raised  by  the  State.'"     The  (piestion  of  the 
legal  capacity  of  a  corporation  to  take  a  devise  of  propi-rty  ///  crci:ss 
of  the  (uuoinit  jinscrihrd  Jiif  its  chnrtcr  or  g  -verning  -tatute  cannot 
be  raised  collaterally  by  i)rivate  i»ers(.ns,  such  as  the  testator's  heirs 
or  next  of  kin,  or  in  any  other  way  except  in  a  direct  proce<'ding 
by  the  Statc."^     The  question  whether  land  owned  by  a  foreign 
religious  corj)oration  is  more  titan  "  may  be  ncccssarif  "  within  the 
meaning  of  a  statute,  for  a  church  buihling  designed  to  bo  eret.'d 
thereon,  can  be  raised  only  by  the  State.'"*     In  a  very  elaborate 
judicial  discussion  of  this  question  by  Mr.  Chief  Justice  Peters, 
writing  the  opinion  of  the  Supreme  Judicial  Court  of  Maine,  in 
which  the  conclusions  of  the  present  author''^  ai'e  quoted  at  length 
and  with  approval,  and   in   which   the  doctrine  of  the  Court  of 
Appeals  of  New  York'*"'  is  challenged, —  the  con(dusion  of  the  court 
w^as  that  a  bequest  to  an  incorporated  charitable  institution  of  ])rop- 
erty  in  excess  of  amount  which  such  cor]X)rations  are  allowed  by 
general  statute  to  take  and  hold,  if  it  is  not  pvohUntvd  by  the 
Statute  of  Wills,  or  by  the  charter  of  the  incorporation,  or  by  the 
law  which  authorized  its  organization,  and  there  is  no  penalty  for 
taking  in  excess  of  the  limitation, —  is  not  void,  but  merely  void- 
able, and  can  be  avoided  by  the  State  alone.''    On  like  grounds,  the 
objection  that  an  executed  purchase  of  land  by  a  national  hank 
was  ultra  vires  can  be  raised  by  the  Ignited  States  alone.'® 

72Coonev  v.  A.  Booth  Paokinp  Ck>.,  75.%   Thomp.    Corp.,    §§    5787,    5800, 

169  in.  370;  s.  c.  48  N.  E.  Rep.  406.  6033. 

73  Hanson    v.    Little    Sisters    of    the  76  Re   McOraw's   Est.Tte.    Ill    X.   Y. 
Poor.  79  Md.  4.34;  s.  c.  32   L.   R.  A.  66;  s.  c.  2  L.   R.  A.  .S<S7. 

293;  32  Atl.  Rep.  1052;  Re  Stiokney's  77  Farrington    v.    Putnam.    90    Me. 

Will.   85  Md.    79;   s.   o.   35   L.    R.   A.  405;  s.  c.  37  Atl.  Rep.  6.-)2;  38  L.  R. 

693;    36    Atl.    Rep.    6,->4;    Lander    v.  A.  339. 

Peoria  Agrifultural  &:c.  Soc..  71  III.  78  Hennessy  v.  St.  Paul.  .^4  Minn. 
App.  475;  Farrington  v.  Putnam.  90  219;  s.  c.  5.5  N.  W.  Rep.  1123;  For- 
Me.  405;  s.  c.  37  Atl.  Rep.  652;  38  tier  v.  New  Orleans  Nat.  Bank.  112 
L.  R.  A.  339.  See  an  elaborate  note  T.  S.  4.39.  451;  National  Bank  v.  Mat- 
on  this  question,  32  L.  R.  A.  293.  thews,  98  IT.  S.  621;  National  Bank 
ct  scq.  V.  Whitney,  103  U.  S.  99:  Aferchants' 

74  Reorganized      Church      of     Jesus  Nat.    Bank   v.    Hanson.   33   Minn.   40; 
Christ  V.   Church  of   Christ.   60  Fed.  s.  c.  21  N.  W.  Rep.  849. 

Rep.  937. 
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§  8359.  Construction  of  Statutes  Conferring  This  Power. —  A  stat- 
ute empowering-  corpoiation.s  of  a  eei-tiiin  eliaraeter  tu  Itold  real 
4. stall  applies  to  corporations  of  the  kind  which  were  pnvioudij 
onjaniztd.''^  The  power  to  take  and  hold  land  carries  with  it,  by 
reiL-onalile  implication,  the  power  to  contract  for  the  repairing  of 
buikliiu/s  erected  thereon.** 

s;  8360.  Conveyances  to  Corporations  Pass  the  Fee  —  not  Merely 
a  Determinable  Fee. —  A  convevance  in  fee  to  a  <-«irporation  having 
a  limited  existence  is  not  limited  to  its  life,  and  does  not  give  the 
grantor  a  resulting  trust  which  will  take  effect  when  the  corpora- 
tion ceases  to  exist.®^ 

§  8361.  Can  Assume  Incumbrances  upon  Land  Purchased. —  A 
coiporulion  having  a  gincral  power  to  purchase  real  e^tate  has 
jKjwer  to  pnrcha.^e  incumbered  real  estate,  and  this  necessarily  in- 
cludes the  power  to  assume  the  incumbrances.**^ 

§  8362.  Power  to  Purchase  what  Property  Other  than  Land. — 
A  corporation  organized  to  manufacture  and  supply  ilhuninating 
and  heating  gas  may  purchase  the  right,  under  a  ])atent  issuetl  by 
the  United  States,  to  use  and  deal  in  steam  heaters,  radiating 
mantels,  and  gas-consuming  appliances,  where  such  purchase  is  ad- 
vantageous to  its  business  as  a  manufacturer  and  distributor  of 
gas.^  A  corporation  created  to  do  a  hardware  business  may  pur- 
chase outstamlinfj  rlainiM  again.st  it.s  debtor  for  the  protection  of  its 
own  claim,  and  such  a  {mrchase,  for  such  a  j)urpose,  made  in  good 

TO  Ashrnhroodr.!   Clnh   v.   Finlav.   r>3  «  Wilson   v.    Learr.    120   N.    C.   90; 

M...  Ajip.  2'A\.  s.  c.  :i8  L.  R.  A.  340;  f5  Am.  &   Eng. 

f>«  Ashenbn.cih'l   Club   v.   Finlny.   Tui  Corp.  Ca.i.  (N.  S.I  4fMl;  2«>  S.   K.  Rep. 

Mo.    App.    2."»<».      Tho    nii|uirinf;    and  03((;  ovcrrulinj;  Fox  v.  Horali.  1  In-d. 

workinu  a  mint'  in  tho  colony  of  Vic-  Etj.    (N.    C.l    358;    citing    .'>    Thonip. 

toria  i.^  not  a  carryinj;  out  of  tho  ob-  Corp..  5  f>720. 

jccts    of    a    corporation    whoso    para-  f2  Wix^ids   Inwost.   Co.   v.   Palinor,   8 

mount  'ibjoct  was  to  vork  Rold  mino»  C<do.  Api».  \'A2;  s.  c.  4r»  Pac.  R<p.  237. 

in  West   Australi.n.   with  a   particular  83  Maloiu-    v.    Lancaster    Gas    Light 

mino    in    view,    although    tho    memo-  &c.  C<»..  1.S2  Pa.  St.  .^fK);  s.  c.  40  W. 

rnntlum  of  n.osorintion  specified  as  an  N.  C.   (P:t.»   4.34;   !."►  Nat.   Corp.    Rep. 

object  tho  working  of  mines  in   West  OS;    14    Lane.    L.    Rev.    321:    37    Atl. 

Australia  or  olsowhoro;  so  that,  where  Rep.  fi32:  citing  Brown   v.   Winnisim- 

the    particular    mine    contemplated    by  niot  Co.,  11  Allen  (Ma.ss.)  3211;  Lynde- 

the  promoters  was  worthless,  an  order  borough    fJlass    Co.    v.    Massachusetts 

for     winding     up     the     company     was  Glass   Oi..   Ill   Mas<».  315;   afTg  B.   C, 

made:      Re    Coolrardie    Consol.    GoU  14  l^ftnc.  L.  Rev.  22SJ. 
Mines,  (C.  A.i  7G  Law  T.   Rep.  209. 
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faith,  is  not  ultra  vircs.^  But  a  corporation  dops  not  po.s^ess 
power  to  acqnire  by  assignment  a  claim  for  (Unna<jvs  grnwing  out 
of  an  alleged  conspiracy  to  defraud,  which  is  in  no  way  connected 
with  its  own  affairs.^"^  If,  however,  it  does  purchase,  pay  for  and 
take  an  assignment  of  a  cause  of  action,  respecting  matters  outside 
tho  purposes  of  its  creation  and  not  authorized  by  its  charter,  and 
brings  an  action  to  enforce  the  cause  of  action  which  is  so  acquire!, 
its  %vant  of  power  to  engage  in  such  business  cannot  be  set  up  as  a 
defense, —  the  reason  being  that,  if  it  has  offended  at  all,  its 
offense  is  against  the  sovereignty  of  the  State,  and  not  against  the 
individual  defendant.^ 

§  83G3.  Power  to  Sell  Its  Land. —  Tiio  ///<?  difipnnnuH  being  a 
necessary  incident  to  the  ownership  of  ])ropei'ty,  every  C()ri)orati<»n 
may  be  assumed  to  have  the  power  to  sell  any  property  which  it 
may  chance  to  own;  and  we  may  be  careless  and  indifferent  to  the 
circumstances  under  which  this  power  has  been  upheld.*^  It  may 
be  stated  generally  that  every  corporation  —  even  tliose  organized 
for  ideal  purposes  —  which  has  power  to  own  hind,  luis  an  implied 
power  to  ticll  it,^  and  this  includes  the  power  to  mortfjat/r  it.'^* 
This  is  quite  a  different  thing  from  the  general  i)ower  of  a  coqiora- 
tion  to  engage  in  the  business  of  dealing  in  land  by  huifing  as  well 
as  selling.®"  Nor  is  this  inconsistent  with  a  holding  to  the  effect 
that  a  corporation  cannot  sell  all  of  its  property  to  a  non-resident 
corporation,  for  the  purpose  of  terminating  its  existence  and  trans- 
ferring its  business  to  the  latter,  without  the  unanimous  consent  of 
its  stockholders.®^     And,  quite  clearly,  the  trusters  or  directors  of 

84  Mahoney  v.  Butte  Hardware  Co..  pare  Frank  v.  Tlirks.  4  "Wyo.  .'02:  s. 
19  Mont.  377:  s.  c.  48  Pac.  Hop.  o4.'i.  c.  .?.'>  Pac.  Rt'p.  47.">;  rohearinK  rltMii(>d 

85  John  V.  Farwell  Co.  v.  Wolf.  DC)  in  3.^  Pac.  Hop.  lOli".—  a  case  relating 
Wis.  10:  s.  0.  37  L.  R.  A.  138:  70  N.  to  the  matincr  in  which  the  power  was 
W.  Rep.  289:  rehearinjr  denied  in  37  executed. 

L.  R.  A.  142;  71  N.  W.  Rep.  109.  90  A    corporation    orpanized    to    con- 

86  John  V.  Farwell  Co.  v.  Wolf,  duct  and  maintain  a  race  track, 
supra.  As  to  the  power  of  private  which  is  anthorized  l>y  the  act  under 
persons  to  contest  the  ripht  of  corpo-  which  it  was  orfranized  to  own  such 
rations  to  take  and  hold  property,  see  real  estate  as  may  be  necessary  for 
note  to  Hanson  v.  Little  Sisters  of  the  the  transaction  of  its  business,  and 
Poor.  32  L.  R.  A.  293.  to  sell  and  dispose  of  the  same  when 

87  Wolf  Y.  Arminus  Copper  Mine  Co.,  not  required  for  its  uses.  may.  where 
6  Misc.  (N.  Y.)  562;  s.  c.  59  N.  Y.  in  jrood  faith  it  purchases  a  tract  lar- 
St.  Rep.  647;  27  N.  Y.  Supp.  642.  per  than  it  requires,  sell  the  surplus: 

88  Davis  V.  Lee  Camp,  (Va.)  18  S.  Lauder  v.  Peoria  Agricultural  &c. 
E.  Rep.  839.  Soc.  71  111.  App.  475. 

89  5  Thomp.   Corp.,   §   6131.       Com-       91  People  v.  Ballard,  134  N.  Y.  269. 

Y060 


POWERS  RELATING  TO  OTHER  PROPERTY.        [7  Thouip.   Corp.    §   8365. 

a  corporation,  who  are  merely  its  business  managers,  have  no  power, 
(J'  ujfivio,  to  do  this.^- 

§  8364.  Power  to  Sell  Its  Other  Property.—  The  power  to  .sell  its 
property,  lawfully  actpiirecl,  which  it  can  no  longer  u.se,  would 
seem  to  he  an  incidental  or  inii)lied  power  in  every  corporation."* 
But  this  is  quite  ditferent  from  tlie  power  to  embark  its  capital  in 
iiu  uinmth)nz(d  biiifiin/  (iihI  siIHh,/.  Thus,  it  has  been  held  that 
a  corporation  (.rganizcd  t<.  mamifucture  and  brew  malt  licpiors,  hav- 
ing its  principal  place  of  business  and  a  licen.sed  brewery  in  a  cer- 
tain city,  where  it  also  lias  a  wholesale  or  bottler's  license,  has  no 
authority  to  >ell  malt  liquor  n<.t  of  it.-;  own  manufacture,  or  to  sell 
.sj)intuous  or  vinous  licjuors  anywhere.**^ 

.^'  8365.  Power  to  Lease  Its  Land.—  Subject  to  the  principle  tliat 
a  c(jrporalion  havijig  j.ublic  dutie-  to  perform  cannot  <lisable  itself 
from  perfonning  those  duties  without  consent  of  the  State, —  a  cor- 
poration, authorized  by  its  charter  to  Imhl  real  property,  may  lease 
it  t(»  be  UM'd  for  a  imsiness  which  the  corporation  itself  could  not 
lawfully  carry  on.      "  The  right  to  hold  such  property  includes  the 
right  to  hfisc  it  .so  as  to  make  it  ftrodurr  iiicoiin .      It  would  be  too 
."triit  a  construction   <.f  the  statute  to  <leeide  that  a  corporatif)n 
wiiich  may  lea.se  real  estate  for  profit  can  h  ase  it  only  to  be  used  in 
those  kinds  of  business  which  it  is  authorized  by  its  charter  to  carrv 
on.'"*     Even  where  sue  h  a  lease  i^  ultra  rins,  provide<l  that  it  is 
not  so  in  the  sense  of  being  nialmii  in  .sr,  it  will  be  enforced  in  so 
far  as  it  ha.s  been  rxvculitl  un  um  s'nh ,  on  rhe  principle  elsewhere 
considered;"'  so  that  where  the  lessee  has  taken  j)ossession,  the  cor- 
y>oration  may  recover  rent  earned  under  the  lea.se.*^     The  directors 
<.f  a  corporation  whicli   ha.s  been  un.succes.sfully  carrving  on  the 
business  f(.r  which  it  was  organized  may,  with  the  consent  of  the 
majority  of  the  stockholders,  validly  ]ea.«e  the  plant  of  the  corpora- 
tion for  ten  years  with  the  [>rivilege  of  purchase,  to  another  corpora- 

93Ahbott   V.    IT.Tr.l    Rnhher   Co.,   .3.-?  0.',  Xyo  v.  Rtoror.  IGS  Ma-css.  r.3-  b   c 

R.-irh.  (N.   Y.)  T^^K  i\  Am.  &  Entr.  Torp.  Cas.  (N.  S.)  247; 

w  Diuwf    V.    Boston    Water    Puwor  4r,  X.  f].  it^.p.  402. 

r.>..   114   .Miss.  .37.  4.3.  Wi  _\ntp,  §  .S322. 

M  PittsJ.ureh  Pnrf  Boer  Brew.  Co.'s  07  Bath  Gas  Lijrht  Co.  v.  Claffy    .'.»1 

Pptition.  7  Pa.  Dist.  Rep.  233;  s.  c.  1  N.    Y.    St.   Rep.   420-   s     0     26    N     Y 

Dauph.  Co.  Rep.  (Pa.)  102.  Supp.  287;  s.  c.    aflfd,  151  N.  Y.'  24. 
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tion  carrying  on  the  same  business,  even  though  a  minority  of  the 
stockholders  object  thereto.''^ 

§  8366.  Power  to  Enter  into  Covenant  to  Insure  Leased  Prop- 
eity.— A  railroad  company  which  has  pourr  lo  take  a  k-ase  <»f  a 
hotel  at  one  of  its  termini  as  a  summer  resort,  has  power  to  enter 
into  the  nsiial  covenant  to  keep  it  inaund.'^^ 

§  8367.  Power  to  Spend  Money  in  Improving  Its  Real  Property.— 
A  national  bank,  empowered  by  its  charter  to  provide  the  real  estate 
"  necessary  for  its  immediate  accommodation  in  the  transaction  of 
its  business,"  cannot  interpose  the  defense  of  ultra  vires  to  a.  con- 
tract made  by  it  to  secure  the  free  entrance  of  H<lht  an<l  <iir  into  its 
bank  building.'"*' 

§  8368.  Power  to  Improve  the  Property  of  Others  to  Enhance  Its 
Own. —  A  corporation  organized  to  buy,  own  and  sell  n-al  c-staH'tand 
personal  property,  and  to  imi)rove  the  same,  may,  as  an  act  tend- 
ing to  improve  or  enhance  the  value  of  its  property,  contract  to 
build  a  college  building  upon  a  snuill  portion  of  its  lands,  and 
turn  the  same  over  to  a  corporation  to  be  organized.'"*  Where-  a 
manufacturing  corporation  has  acquired  a  tract  of  land  iii  the 
vicinity  of  its  plant,  it  may  make  such  expen<litures  for  street 
improvements,  sewers,  etc.,  as  will  make  it  more  desirable  as  resi- 
dence property  for  its  employes.'"^  It  may,  moreover,  make 
moderate  expenditures  or  contributions  towards  churches,  schools, 
libraries,  public  baths,  etc.,  in  the  neighborhood  of  it^  manufac- 
turing plant,  peopled  largely  by  its  employes.'"^ 

§  8369.  Power  to  Expend  Money  for  Collateral  Objects  to  Improve 
Its  Property  or  Business. —  The  courts  are  liberal  in  upholding  the 
power  of  corporations  to  employ  their  funds  in  the  aid  of  collateral 
objects  for  the  purpose  of  improving  their  own  property  or  business. 
A  trading  corporation  may,  for  exami)le,  subscribe  to  a  fund  to 

98  BartholomoTV  t.  Derbr  Rubber  loi  Fulton  r.  Sterlinsr  Lnnrl  &  Inv. 
Co.,  69  Conn.  521;  s.  c.  38  Atl.  Rep.  Co..  47  Kan.  021:  s.  c.  28  Vac.  Rep. 
45  720. 

99  Jacksonville  &c.  Nav.  Co.  v.  io2  Steinway  v.  Steinway  &  Sons, 
Hooper,  160  U.  S.  514;  s.  c.  40  L.  ed.  17  Misc.  (N.  Y.)  43;  s.  c.  40  ^.  1. 
515;  16  Sup.  Ct.  Rep.  379.  Snpp.  718. 

100  Newark  First  Presbv.  Church  v.  103  Steinway  t.  Steinway  &  Nous. 
National  State  Bank.  57  N.  J.  L.  17  Misc.  (N.  Y.)  43;  s.  c.  4U  N.  Y. 
27;  s.  c.  29  Atl.  Rep.  320.  Supp.  718. 
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secure  the  site  of  the  po>t-office  in  a  building  adjoining  its  o^^^l 
building;*"^  a  hotcd  company  may  subscribe  for  the  estal)lishment 
of  an  international  military  encampment  in  the  city;^"*  and  an 
Odd  Fellows  hiill  association,  owning  a  hall  the  lower  porti.^ns  uf 
which  are  let  out,  may  confer  upon  an  adjoining  property-oNSTier 
the  right  to  use  an  alley  on  its  premises. ^"^ 

^  8370.  Land  Companies  May  Make  what  Contracts,  and  what 
Not—  What  contracts  -  land  c.mpanies"  or  "land  improvement 
companies  "  may  enter  into  have  been  the  subject  of  several  deci- 
sions which  can*  only  be  ban-ly  inilicated  here.     Power  has  been 
conceded  to  such  a  company  to  enter  into  a  contract  to  repurcha-e 
with  a  third  person  portions  of  land  which  it  had  sol.l  and  upon 
which  it  had  taken  back  mortgages,  and  to  share  the  i>rofits  and  th  ? 
loss  with  him.  the  object  being  to  prote<-t  itself  from  lo.ss  ui)on  its 
securities.*"^'        Hut  an  agreement  by  such  a  coni])any  to  j-ay  for 
"  organizing  two  stock  companies  to  locate  an<l  carry  on  business  on 
the  land  of  the  con)oration;'  is  ultra  tins  and  void;  yet  if  the 
contract  has  been  exe<-uted  and  the  corrK)ration  has  received  the 
benefit,  it  is,  on  a  prin.-iple  elsewhere  considered,*'-*  estopped  from 
availing  it.self  of  this  defen.se."'«     A  c..rp..ratir,n  created  for  the 
purpose  of  dealing  in  lands,  aiul  to  whi(di  the  i>owors  to  purchase, 
to  snb<livi<le,  to  sell,  and  to  make  any  cntract  essential  to  the 
transaction  of  its  business,  are  expressly  gi-ante<l,  pos.*esses  the  in- 
cidental power  to  incur  a  liability  f.r  hniblinfj  a  Irulr  to  secure 
better  facilities  for  transit  to  and  from  the  lots  or  lands,  which  it  is 
its  business  to  acquire  and  dispot-e  of. 

mB     S.    r.ropn    Co.    v.    Blo.lprtt.  i"«  Iwf^  5  R321.      ^,    ^     ^       . 

I'iO  III    H;;»    s    V.  \'l  S.  K.  K.-P.  170.  K-wSrhnrr  v.   New  \ork  &c.  Invest. 

^  ^..  i;i.h.'ii;-u    II..t..l   Co.    V.    I..t..rna-  Co.    4r,  N.   Y    St.   YUy.  .Vio;   s.   c.   18 

tional   Military   Knn.mp.   f'....   140   III.  N.  ^.  S.ipp.  ■*•>*••  n^«  %V^  ^;Jl- 

o4^-  8    o    11   Uv    &   Corp.  L.  J.   1<«:  St.  K.p.  '.N*.  s.  .-.  V\  N.  \.  S.ipp.  210. 

--i'n'e'    lU-p"l«M4:    s.    r.    affM.    41  For    a    l-mi:    .Mail    of    .imniistan.-o.s 

Til    W.n    '^tVS    '  ""^l'"""    ^^ '''"■''    "     '"'"'     '""'I'-Hiy    "♦•I'l 

!..«* Odd 'Fellows-    Asso.    v.    lU'KvW,  i.lmut      $7.<KM...N)0      worth     of      lands 

•>4    Or     Hi-    8     (•     .'^2    ra«-.    U«'P-    «">7i>'  vhi.h   had    h.-.n   coiiv.-.vfd   to  it   by   a 

rircMinstamn«i    under    whi.h    a    land-  railroad     .-uii-any      in    trust     f'^r     '^« 

own.-r   n.ay   discontinu.-   a    stn-.-t    and  •^<Tiphold..rs    s..  IU.«.rs  v.  Nj-w  \ork 

ronvty  the  fee  of  the  land  therein  to  *^:-    I>«P''    <^ ''•;    ^•^k.^.^ov    F    Ren' 

the    adjacent    owner    in    eonsideration  4.S  N.  \.  Si.  K.p.  J63;  32  N.  E.  Rep. 

"io7  Bates    v.    Coronado    Beaeh    Co..    Am.  &  Eug.  Corp.  Cas.  OOi. 
109  Cal.   IGO;  s.  c.  41   Pac.  Rep.  85.J. 
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Article  IV.     Powers  Kelating  to  Business. 

Section  Section 

8373.  Power    to    make    contracts    ex-  tion    of    two    railroad    compa- 

tending   beyond   expiration    of  nies. 

charter.  8380.  Corporations   cannot    enter   into 

8374.  Power    to    purchase     materials  partnerships. 

for  manufacture.  8381.   Various  contracts  which  cannot 

8375.  Insurance  company  may  pay   a  be  made. 

loss   not   within   the  terms   of  8382.   Power  to   increase   capital   does 

the  policy.  not   authorize   enlargement   of 

837G.  Incorporated  collection  agencies  sphere    of    business. 

may   employ  lawyers.  8383.  Engage  in   "truck  store"   busi- 

8377.  Power    to    make   a    contract    of  ness  through    their    stockhold- 

warrauty.  ers. 

8378.  Railroad    company    may    main-    8384.   Irrigation     company     may     con- 

tain summer  hotel.  tract   to   give   landowner    con- 

8371).  Contract    for    the    joint    opera-  trol    of    flood-gates,    etc. 

§  8373.  Power  to  Make  Contracts  Extending  beyond  Expiration  of 
Charter. —  Jt  has  been  held  that  two  railroad  companies  may  make 
traffic  arrangements  between  themselves  extending  for  a  longer 
period  than  the  expiration  of  their  charters,  where  the  parties  to  ths 
contract  bind  themselves  to  take  sncli  steps  as  may  be  nece.ssarj  to 
contimie  the  contract  in  force.  The  danger  that  one  (^r  more  of 
the  contracting  parties  will  cease  to  exist  and  leave  neither  assigns 
nor  successors  is  far  too  remote  to  have  any  inlluence  npon  the 
validity  of  such  a  contract.^^^ 

§  8374.  Power  to  Purchase  Materials  for  Manufacture. —  A 
power  conferred  npon  a  corporation  "  to  work  in  glass,"  includes 
power  to  htiy  the  glass."^  A  contract  by  a  corporation  operating 
cotton  mills,  for  the  future  dcliirry  of  cotton  to  it,  is  not  ultra 
vires  and  void,  when  its  purpose  is  to  advance  the  business  of  the 
mills  and  as  a  business  precaution,  although  it  is  carried  by  paying 
margins  from  time  to  time.^^^ 

§  8375.  Insurance  Company  May  Pay  a  Loss  not  within  the 
Terms  of  the  Policy. —  An  insurance  company  which  has  issued  a 

111  Union  P.  R.  Co.  v.  Chicago  &c.       112  Hawkes  Glass  Beveling  &c.  Co. 
R.   Co.,  163  U.  S.  504,  592;  s.  c.  41    v.  Bohn  Man.  Co..  40  111.  App.  649. 
L.  ed.  265;  16  Sup.  Gt.  Rep.  1173.  na  Sampson  v.  Camperdown  Cotton 

Mills,  82  Fed.  Rep.  833. 
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policy  upon  property  subsequently  destroyed,  may  f<iv  a  los.-, 
although  not  within  the  terms  of  the  policy,  where  such  payments 
are  within  the  ordinary  course  of  business,  and  where  the  fact  of 
the  payment  is  a  good  advertisement  for  the  company.  It  was  so 
held  where  a  gunpowder  ship  exploded  in  the  ^lersey,  and  it  was 
attempted  to  enjoin  the  payment  by  the  insurance  company  of  the 
losa,  on  the  ground  that  it  was  not  included  in  the  terms  of  the 
policy  which  it  had  issued  or.  (he  vessel. ^^^ 

§  8376.  Incorporated  Collection  Agencies  May  Employ  Lawyers. — 
An  incorporated  collection  agency  has  the  power,  as  incidental  to 
its  buisiness,  to  iutphnj  lairi/crs  to  conduct  suits  upon  claims  placed 
with  it  for  collect  it  m,  and  may  recover  of  its  client  for  the  services 
of  a  lawyer  so  employed."^ 

§  8377.  Power  to  Make  a  Contract  of  Warranty. —  Most  clearly,  a 
corporation  organized  to  sril  iiiuhIs  may,  as  an  incidental  power, 
warrant  the  (juality  of  the  goods  it  sells.***' 

§  8378.  Railroad  Company  May  Maintain  Summer  Hotel. —  For  a 
railroad  (•onij>any  to  hast  mul  miiintuiu  a  siiiumn'  li')trl  at  the 
^ta.•>ille  terminus  tif  its  railroad  is  not  >o  jdainly  outside  a  charter 
authority  to  sell,  lease,  or  buy  any  land  or  real  estate  necessary  for 
its  use,  and  to  erect  and  maintain  all  convenient  buildings  for  the 
aocommftdation  and  u>e  of  its  pa:-.-engers,  that  the  defense  of 
ulhu  iinfi  can  be  set  up  again^t  the  other  party  to  the  contract.'*^ 

§  8379.  Contract  for  the  Joint  Operation  of  Two  Railroad  Com- 
panies.—  A  prn\i>ion  ui  a  contract  for  the  joint  operation  of  two 
railroad  companies,  that  one  <»f  them  .-hall  at  all  times  be  operated 
in  its  o\\'n  interest,  involves  the  general  policy  of  the  company  and 
the  management  of  it.'^  business,  and  its  fulfillment  cannot  be  con- 
trolled by  the  courts.*** 

11*  Taunton  v.  Royal  Insurance  Co.,  poods."  is  hound  by  such  afrrcenient: 

2  Horn.  \-   M.  l.'1.">.  r»avis  Provision  Co.  v.  Fowler  Bros., 

115  Snow  C.  &  Co.  V.  Hall.  10  Misr.  2u   App.    Div.    (N.    Y.)   62(3;    s.    c.    47 

(N.  Y.»  <>"».5;  s.  c.  44  N.  Y.  Supp.  4117.  N.  Y.  Snpp.  20"). 

110  A  corporation  whose  owners  and  H"  .Tacksonville     &c.     Nav.     Co.     v. 

ninnapers   agree  with   one  who  forms  Hooper,  V'td  V.  S.  .514;  s.  c.  40  L.  ed. 

w^th     them     another     corporation     to  Z>1~>:   10  Stip.   Ct.   Rep.  .379. 

whom   the  former  sells  meat,  to  pive  ii«  Evans    v.    Union   P.    R.    Co.,    58 

him      ■  good    goods    and    the    best    of  Fed.   Itep.  4^7. 
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§  8380.  Corporations  Cannot  Enter  into  Partnerships. —  Corpora- 
tions o-enerallj  have  no  power  to  enter  into  partnership  with  indi- 
viduals or  other  coi-jjorations,  or  into  agreements  whieh  may  create 
partnerships;"''  and  consequently  cannot  be  made  liable  as  mem- 
bers of  partnerships.^^  This  is  the  general  rule.  It  is  said  that  a 
corporation  may  become  a  co-owner  with  an  individual  in  a  Inisi- 
ness  enterprise  within  the  scope  of  its  corporate  powers.^"*  It 
may,  for  example,  be  a  joint  o\w\qv  with  an  individual  of  a  ferry, 
and  there  may  be  an  accounting  between  them.'"^  Again,  while 
a  contract  of  partnership  between  a  corporation  nn<l  an  individual 
is  ulira  vires  tlie  corporation,  yet  if  the  contract  has  been  executed, 
and  if  the  corporation  has  received  the  benefit  of  its  executi<m,  it 
will  be  required  to  account  in  equity  to  the  other  party  for  what  is 
due  him  thereunder.^"^ 

§  8381.  Various  Contracts  which  Cannot  be  Made. —  An  assess- 
ment life  insurance  company  cannot,  by  a  contract  with  a  trust 
company,  divest  the  rights  of  its  certificate  holders  in  a  reserve 
fund,  without  their  consent.^^''  A  corporation  chartered  to 
manufacture  insulated  cables  and  wires  has  no  power  to  make  a 
contract  for  laying  electric  conduits  in  a  city  at  a  cost  of  $45,000, 
by  which  it  incurs  the  risk  of  damages  for  building,  masonry,  iron 
work,  proper  paving,  and  restoration  of  the  streets,  and  all  accidents 
occurring  from  the  opening  of  the  streets,  although  thereby  a  sale 
of  $200,000  worth  of  its  manufactured  products  is  effected.'^ 

§  8382.  Power  to  Increase  Capital  does  not  Authorize  Enlargement 
of  Sphere  of  Business. —  An  agreement  by  the  stockholders  of  a 
railroad  company,  that  the  company  may  increase  the  capital  to  an 
amount  authorized  by  law,  does  not  authorize  the  enlargement  of 


119  Re  Insurance  Polieies,  (Atty.-  123  Boyd  r.  American  Carbon  Black 
Gen.)  7  Pa.  Dist.  Rep.  IT;  s.  c.  20  Pa.  Co.,  182  Pa.  St.  2(X5;  rev'g  s.  c.  6  Pa. 
Co.  Ct.   2Si;  4  Lack.   L.   News,   (Pa.)  Dist.   Rep.  2CM;. 

36.  124  Farmers'  Loan  &e.  Co.  v.  Aberle, 

120  Aurora  State  Bank  v.  Oliver,  G2  19  App.  Div.  (N.  Y.)  70;  s.  c.  46  N. 
Mo.  App.  390.  Y.  Supp.  10:  modifying  41  N.  Y.  Supp. 

121  Calvert  v.   Idaho   Stage   Co..   25  638;  s.  c.  18  Misc.   (N.  Y.)  2.57. 

Or.  412;  s.  c.  36  Pac.  Rep.  24.     The  125  Safety  Insulated  Wire  &c.  Co.  v. 

word  partner  is  a  contraction  of  part  Baltimore.    74    Fed.    Rep.    .363:    s.    c. 

on-ner.  42  U.  S.  App.  64:  20  C.  C.  A.  4.53; 

122  Hackett  v.  Multonomah  R.  Co.,  s.  c.  on  former  appeal,  66  Fed.  Rep. 
12  Or.  124;  s.  c.  53  Am.  Rep.  327.  140;  13  C.  C.  A.  375. 
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the  sphere  of  business  for  which  the  company  was  formed,  but  only 
the  enlargement  of  the  capital  employed  in  such  business. ^^^ 

§  8383.  Power  of  Mining  Companies  to  Engage  in  "  Truck  Store  " 
Business  through  Their  Stockholders. —  That  stockholders  in  a  min- 
ium: cnrpKrati-iii  arc  nicujl.crs  of  a  lirm  runnini;  a  store  which  .sells 
merchandise  to  the  miners  is  not  prr  SC  a  violation  of  the  Pennsyl- 
vania Act  <jf  April  29,  1874,  forbidding  mining  corporations  to 
engage  in  buying  and  selling  merchandise.'"^ 

§.  8384.  Irrigation  Company  May  Contract  to  Give  Land  Owner 
Control  of  Flood-Gates,  Etc. —  A  corporation  organized  to  con-truct 
a  dam  and  maintain  a  ditch  for  domestic,  irrigation,  and  mechani- 
cal uses,  has  power  to  enter  into  an  agreement  with  the  owner  of 
the  land  where  the  dam  is  to  bo  built,  that  the  dam  shall  not  raise 
the  waters  al)ove  high-water  mark,  and  that  he  shall  have  al>solute 
control  of  the  flood-gate.s  and  water-ways  at  all  times,  and  control 
of  the  flood-gates  and  water-ways  of  the  dam  after  July  1,  in  each 


Article    V.     Other   Powers. 

Section  Section 

8387.  Power   to    employ    its    funds    in    831XJ.   BMVcotting  customers  not  within 

defeudint;  employ^  against  ac-  the    powers    of    social    or    be- 

tion  for  libel.  nevoleut  corporations. 

8388.  Power      to     employ      surgeon.s,     8391.  No    power    to   create   a    branch 

nurses,    etc.,    for   its    wounded  corporation. 

employes.  8.302.  Cannot  cast  off  its  public  duties. 

8389.  When  cannot  employ  its  funds    8393.  What  by-laws  a  corporation  may 

in  support  of  a  strike.  and  may  not  make. 

§  8387.  Power  to  Employ  its  Funds  in  Defending  Employe  Against 
Action  for  Libel. —  It  i.>  not  a  misapitlication  of  its  funds  for  a 
cor})oration  imhli.'ihiiuj  a  journal  to  undertake  the  defense  of  its 
editor  when  sued  for  a  libel  published  therein.' 


129 


12"  Jones  V.  Concord  &c.  R.  Co.,  07  47."»;  s.  c.  49  Vno.  Rep.  110;  rehearing 

N.  H.  119:  8.  c.  38  Atl.   Rep.  120;  7  denied  in  50  Pac.   Rep.  798. 

Am.  &   Eng.  Corp.   Cas.   (N.  S.»  .396.  129  Breay    v.    Royal    British    Nurses 

12T  Evans   V.    Kingston   Coal   Co.,   6  A.sso.,    (C.    A.)   W    L.   .7.    Ch.    <'N.    S.) 

Kulp  (Pa.>  .3.51.  587;  s.  c.  76  Law    T.  Rep.  735. 

128  Alexander   v.    Winters.    23    Nev. 
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§  8388.  Power  to  Employ  Surgeons,  Nurses,  etc.,  for  Its  Wounded 
Employes. —  Speaking  generally,  railroad  companies  have  the 
power,  acting  through  their  superior  officers,  and  through  their 
subordinate  agents  in  case  of  emergency,  to  employ  surgeons, 
nurses,  etc.,  to  care  for  their  employes  wounded  in  the  line  of 
their  duty.^^*^  But  if,  acting  voluntarily  or  gratuitously,  they 
exercise  reasonable  diligence  in  the  selection  of  surgeons,  nurses, 
etc.,  who  are  of  good  repute  in  their  profession,  they  are  not 
answerable  on  the  footing  of  negligence  for  the  result  of  the  treat- 
ment which  the  professional  persons  so  employed  by  them  may 
bestow  on  the  employe. ^^^ 

§  8389.  When  Cannot  Employ  Its  Funds  in  Support  of  a  Strike. — 
The  application  of  a  portion  of  the  profits  of  an  industrial  society 
established  to  carry  on  the  trades  of  general  dealers,  manu- 
facturers, and  farmers,  to  a  subscription  to  a  fund  for  the  support 
of  workmen  on  a  strike  in  its  neighborhood,  is  not  an  application 
of  them  to  "  any  lawful  purpose  "  within  the  meaning  of  the 
governing  statute,  and  may  consequently  be  enjoined.  The  reason 
is  that  the  "  lawful  purpose  "  refeiTcd  to  in  the  statute  must  bo 
taken  to  mean  a  ''  lawful  purpose "  ejusdon  generis  with  the 
general  purposes  and  objects  of  the  society  as  contained  in  ita 
rules.  ^^^ 

§  8390.  Boycotting  Customers  not  within  the  Powers  of  Social 
or  Benevolent  Corporations. —  For  an  incorporated  plumbers'  asso- 
ciation, composed  of  a  number  of  master  plumbers,  to  take  pro- 
ceedings to  compel  the  customers  of  its  members  to  pay  the 
demands  of  such  members,  by  threatening  to  expose  their  alleired 
delinquencies  and  to  inform  certain  dealers  that  tliey  owe  o\-erdue 
accounts,  and  thereby  prevent  them  from  obtaining  credit  in  the 

130  Bedford  Belt  R.  Co.   v.   MoDon-  5.5G;   Cincinnati   &c.   R.   Co.   v.   Davis, 

aid,  17  Ind.  App.  492:  s.  c.  40  N.   E.  126    Ind.    91);    Terre    Haute    &c.    R. 

Rep.  1022;  60  Am.  St.  Rep.  172;  Pitts-  Co.  v.   Stock  well,   118  Ind.  98;   Terre 

hurgh  &e.  R.  Co.  v.  Sullivan,  141  Ind.  Haute  &c.  R.  Co.  v.  Brown,  107  Ind. 

83;    s.   c.    50   Am.    St.    Rep.   .31.3,   and  336. 

note;  Quinn  v.  Railroad  Co..  94  Tenn.  131  Pittsburgh  »S:c.  R.  Co.  v.  Sullivan, 

713;  a.  c.  45  Am.  St.  Rep.  767;  Terre  141    Ind.   83;   s.    c.   50   Am.    St.    Rep. 

Hante  &c.   R.   Co.    v.   McMurray,   98  .313.  and  note;  Quinn  v.  Railroad  Co., 

Ind.  ,358;  s.  c.  49  Am.  Rep.  752:  Louis-  74  Tenn.  713;   s.  c.  45  Am.   St.   Rep. 

ville   &c.   R.   Co.   V.    McVay,   98   Ind.  767. 

391;  B.  c.  4»  Am.  Rep.  770:  Atlantic  132  Warburton    v.    Huddersfield    In- 

&c.   R.  Co.   V.   Reisner.   18  Kan.  4,58;  dustrial  Soc,  (1892)  1  Q.  B.  213-  s    c 

Swazey  v.  Union  Man.  Co.,  42  Conn,  aff'd  in  (1892)  1  Q.  B.  817, 
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Lnsiness  which  they  are  carrying  on,  is  not  germane  to  the  purpose 
declared  by  a  plumbers'  supply  association  ''  of  promoting  pleasant 
relations  among  its  members,"  or  of  *'  establishing  and  maintain- 
ing a  place  for  social  meetings,"  or  of  "  discussing,  arbitrating,  and 
settling  all  matters  pertaining  to  the  prosperity  and  promotion  of 
the  jobbing  plumbers'  supply  business;"  but  such  corporation  may 
]>e  proceeded  against  by  quo  iriirraitto  for  such  an  abuse  of  its 
franchises.^^^ 

<  8391.  No  Power  to  Create  a  Branch  Corporation.—  A  corporation 
ha.-,  no  power  t.»  organize  a  .subordinate  branch  and  confer  upon 
it  the  attributes  of  a  corporation,  at  least  in  the  absence  of  au- 
tlioritv  conferred  by  it^  charter,  in  express  terms  or  by  necessary 
implication."^  It  Wems  that  the  legislature  could  not  delegate 
this  power  to  a  private  corporation;  but  as  it  had  not  attempted 
to  do  so,  this  question  did  not  arise.^ 

^  8392.  Cannot  Cast  Off  Its  Public  Duties. —  Corporations  cannot, 
by  any  form  of  contracr, —  >ale,  mortgage,  lease,"^  or  otherwise, — 
cast  otf  the  public  duties  which  they  have  undertaken  by  accepting 
their  charters  or  by  organizing  for  public  or  7//a.vj-public  purposes 
•under  general  enabling  statutes, —  without  the  consent  of  the 
State.  Consefpiently,  a  corporation  cannot  alien,  mortgage,  lease 
or  otherwise  dispose  of  any  franchise  needful  in  the  performance 
of  it^  obligations  to  the  State,  without  legislative  consent.^^^ 

§  8393.  What  By-Laws  a  Corporation  May  and  May  not  Make.— 
Everv   coritoratiou    iia.~    an    implied    or    inherent    power    to    make 

issHartnott     v.     Plumbers'    Supply  Pa.    St.   420:   s.   c.   2.3   L.    R.    A.   3.5 

Asso     l»'.0  Mass.  ir2t>:  s.  c.  .38  L.  R.  A.  Jackson    v.    Stanfield.    137    Ind.    .592 

1<M-  47    N     E    R*'P-    1"**-:    '   -^"i-    *  **•    f'-    ^    ^'-    ^-    '^-    ^^^'    ^'^y^«'»    ^' 

Enp.    Corp.    Cas.    <N.    S.l    183.    Com-  Thorn.  98  Cal.  578;  s.  c.  21  L.  R.  A 

part'  as  to  bovcottinn.  Bohn  Man.  Co.  233.  and  note. 

V     Hollis.   54   Minn.   223;  s.   o.   21    L.  134  Lagrone  v.  Tiramerman,  40  S.  C 

R      V     3:57-    Casev    v.    Tvpographieal  372.  410;  s.  c.  26  Ins.  L.  .1.  15;  3  Am 

I'niun.  45  i->d.  Rep.  135^  s.  c.  12  L-  A:    Eng.    Corp.    Cas.    (N.    S.)    .510;    24 

R      V     193,    and   note;    Coeur   d'Alene  S.   K.  Rfp.  290. 

C«nsol     Mining  Co.   v.   Miners   I'nion,  135  Lagrone   v.  Timmerman,   supra. 

51   Fed     Rep    "00-   s.   c.   19  L.   R.   A.  136  Smith    v.    Cornelius.    41    W.    Va. 

38'^>-  Toledo  &e.  R.  Co.  v.  Pennsylva-  .59;   s.    c.   30   L.    R.   A.    747;   2^^   S.    E. 

nia    Co.,    .54    F.mI.    Rep.    730;   s.    c.    19  Rep.  .599. 

L    R     \    .387    395"  Waterhouse  v.  Co-  13T  Stockton    v.    Central    R.    Co.,    uO 

mer  '5.5   Fed. "  Rep.    149;   s.    c.    19   L.  N.   .T.   Eq.  .52;  s.   c.   17   L.   R.   A.   97; 

R     \    403-  Lucke  v.  Clothing  Cutters  12  Ry.  £z  Corp.  L.  .T.  194;  51  Am.  & 

&c.\\sseml.ly.   77   Md.  .396:   s.   c.   19  Eng.   R.   Cas.   1;  24  Atl.  Rep.  964. 
L.   R    A.  408;  Cote  v.    Murphy,   159 
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reasonable  by-laws,  consistent  with  its  charter  or  governing  statute, 
for  the  purpose  of  carrying  out  the  ends  of  its  crcatitui.^''*  Where 
the  governing  statute  authorizes  trustees  of  a  corporation  organized 
thereunder  to  make  such  prudential  by-laws  as  they  shall  deem 
proper  for  the  management  of  the  business  alfairs  of  the  company, 
not  inconsistent  with  the  laws  of  the  State,  the  wisdom  or  ex- 
pedience of  a  by-law  which  they  may  see  tit  to  adopt  is  not  the 
proper  subject  of  a  judicial  iiKjuiry,  the  same  being  not  unlaw- 
ful,—  as,  for  example,  a  by-law  investing  the  manager  of  the 
company  with  extraordinary  powers."^  Oi>  the  other  hand,  a 
corporation  has  no  right  to  make  a  by-law  inconsistent  with  its 
charter,  or  with  the  general  statute  under  which  it  was  created, 
or  with  the  law  of  the  land.'^"'  A  corporation  upon  which,  by  its 
charter  or  a  general  statute,  power  is  conferred  to  enact  by-laws 
for  a  specified  purpose,  cannot  enact  by-lavs  for  other  purposes: 
the  governing  maxim  being  "  cjrprcssio  unius,  c.rchi.sio  <iUe- 
rins.'''^'^^  For  example,  a  by-law  giving  to  the  corporation  the 
first  right  to  purchase  its  stock  when  it  is  for  sale  by  any  of  its 
members,  is  not  valid  under  a  statute  specifying  several  objects 
upon  which  by-laws  may  be  enacted,  but  making  no  reference  to 
the  question  of  transfer  of  its  shares.^*^  A  corporation  organized 
for  the  purpose  of  dealing  in  fuel  has  no  power  to  make  l)v-laws 
regulating  sales  of  fuel  hij  iis  ttiniihrrs  in  their  in.lividual  business, 
imposing  fines  for  their  violation,  and  tUsfnuicliisin;/  a  member 
in  case  of  his  refusal  to  pay  the  fines.  "^ 

138  Enselhardt  r.  Fifth  Ward  Tor-  81;  Wiormnn  v.  Intornatinnal  Bldg 
manent  Dime  Sav.  &c.  Asso..  148  6zc.  Union.  Vu  111.  Apn.  .".ft-  s  c  '9 
N.  Y.  281:  s.  c.  42  X.  E.  Rep.  710;  Chi.  Ix-u.  News.  Kwi;  2  ciii  '  L  J 
35  L.  R.  A.  289.  Wkly.  24. 

139  Burden   v.   Burden,   8  App.   Div.  I4i' Ireland  v.  Globe  Milling  &c.  Co., 
(N.  Y.)  KU);  s.  e.  40  X.  Y.  Supp.  4!t0.  19  R.  I.  180:  s.   c.  29  L.  R.   A    429- 

140  King  V.    International   Bids.  &c.  1  Am.  &  Enj;.  Corp.  Cas    (X    S  )  48o' 
Union,    170   IlL    135;    s.    c.    48   X.    B.  82  Atl.  Rep.  921. 

^^^•c  PJJ   '^   ^"^-  ^   ^°^^-   ^"""P-   ^''^*'-        ^'^  Ireland  v.~Globe  Milling  &c.  Co., 
(X.  S.)  52(5:  afTg  s.  c.  08  111.  App.  040;    supra. 

Curry   y.    Claysville    Cemetery    Asso.,        143  Kolff  v.  St,  Paul  Fuel  Exch     48 

5  Pa.  Super.  Ct.  289;  s.  c.  40  W.  X.     Minu.  215;  s.  c.  50  X.  W.  Rep.  3G. 

C.  (Pa.)  536;  28  Pitts,  L,  J.  (X,  S.) 
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CHAPTER   CCXIII. 

LIABILITY  OF  CORPORATIONS   FOR   TORTS   AXD   CRIMES. 

Section  Sectio.n 

63U5.   Liability     of     corporations     for  8^08.  Criminal     liability     of     corpora- 
torts,  tions. 

8.31)0.   Liability  for  false  imprisonment.  8yO<J.   Usurpation  of  powers  to  the  iu- 
83lt7.   Liability  for  boycotting.  jury  of  private  persons. 

§  8395.  Liability  of  Corporations  for  Torta. —  (Corporations  are 
luKilc  lur  till-  wi-uii-.  r.jiiiiiiiua  l.y  tliciii  tlinai.uli  their  authorized 
ageuta  under  substantially  the  same  eonditions  as  those  wliich 
govern  the  liahility  of  natural  persons.'  This  liability  arises  where 
the  officer  or  agent  committing  the  wrong  is  acting  within  the 
general  scope  of  his  duties,"  although  the  act  may  be  foreign  to 
the  object  for  which  the  corporation  was  created,  or  in  excess  of 
its  granted  jxnvers.^  For  example,  an  cdiicntwual  corjmration 
engaged  in  operating  a  public  ferry  carrsing  passengers  for  hire, 
cannot  escape  liability  for  negligence  in  the  management  of  the 
ferry,  on  the  ground  that  the  liusiness  is  ultni  virts.*  So,  a 
banking  corjKiration  carrying  out  on  its  part  a  <'<msp'mirii  between 
Its  president  and  a  merchant,  whereby  the  latter  is  to  purch?s"  goods 
on  credit,  and  tJie  bank  is  to  lend  him  an  amount  much  les.s  than 
their  value,  and  take  a  chattel  mortgage  on  the  entire  stock  for  a 
Inrge  sum,  and  sell  the  goods  under  the  mortgage,  and  di\nde  the 
proceeds  with  the  mortgagor,  leaving  tlie  creditors  unpaid, —  is 
liable  as  a  tort-fea.«or  to  a  creditr.r  so  defrauded.'  So,  a  corpo- 
ration may  become  lialde  in  damages  for  a  ronspiranj  to  increase 
its  capital  stock  for  a  fraudulent  purpose."     So,  where  the  presi- 

I  .TnhnctoTi    Fifp    Hat    C^.    v.    Na-  4  Xjm,.  r.  SU.  normon  Boys'  Rrhool 

tionni  Rank.  4  Okia.  17:  s.  c.  44  Pac  100  Mnss.  177:  s.  c.  22  L    h     \    .3G4- 

Rep    192:  .3   Am.  &   Eng.   Corp.   Cns.  44   Am.    &    Ene.    Corp.    Cas.   3."'   35 

(N.   R.»  307.  X.   E.  Rep.  770. 

2Fit7poral(l       V.       Fitzeerald       &c.  0  .Johnston  Fife  Hat  Co.  v    National 

Constr.    Co..    41    Neb.    .374;    s.    c.    .W  Bank,  4  Okla.  17;  s.  o.  44  Par-    Rr-p 

N.  W.  Rep.  83.«:  Conway  v.  New  Or-  102:  3  Am.  &  Enp.  Corp.  Cas    (N    S  ) 

leans  &o.  R.  Co.,  40  La.  An.  1420.  307. 

3. Johnston    Fife     Hat    Co.    t.     Na-  «  horsey  Machine  Co.  v.  McCaffrev 

tional  Bank,  supra.  130  Ind.  545. 
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dent  of  a  corporation,  acting  within  the  general  scope  of  his 
aiithonty  and  in  furtherance  of  the  interests  of  the  corporation, 
consputs  with  its  other  officers  to  obtain  possession  of  premises 
leased  by  it,  and  to  drive  the  lessee  out  uf  business  and  niiu  him, 
and  maliciously  and  oppressively  uses  the  process  of  the  courts 
for  that  purpose,  and  the  corporation  ratifies  his  malicious  and 
oppressive  acts,  it  will  be  liable  both  for  actual  and  exemplary 
damages.^  Nor  is  the  corporation  the  less  liable  because  the  act 
involves  a  guilty  scienter,  or  ea-prcss  malice  on  the  part  of  the 
officer  by  whose  agency  it  is  committed,  provided  he  acts  for  the 
corporation  and  within  the  general  scope  of  his  powers.^  For 
example,  a  general  manager  and  agent  of  a  foreign  corporation, 
having  general  control  of  its  business  in  the  State  and  employing 
all" its  agents  and  other  employes  doing  business  for  it  therein,  is 
not  merely  its  servant  or  agent,  but  represents  it  in  its  corporate 
capacity;  and  it  is  liable  for  his  acts  in  wrongfully  and  maliciously 
suing  out  an  attaehment  for  an  indebtedness  due  to  it.®  So,  a 
corporation  may  be  liable  in  damages  for  a  false  imprisonment, 
although,  in  order  to  sustain  an  action  against  it  for  this  cause,  it 
is  necessary  to  prove  a  malicious  intent.^*'  The  same  principle 
makes  a  corporation  libel  for  the  frauds  committed  by  its  officers 
or  agents  when  acting  for  it  within  the  general  scope  of  their  au- 
thority.^^ For  example,  it  is  bound  by  the  false  representations 
of  its  agents  whereby  third  persons  are  induced  to  subscribe  for 
its  capital    stock    to    their    damage. ^^     The   Supreme   Court   of 

T  Texas  &c.  Coal  Co.  v.  Lawson,  10  aside  an  order  of  court  quashing  the 

Tex.  Civ.  App.  491.  capian. 

8  Johnston  Fife  Hat  Co.  v.  National  n  Fitzgerald  v.  Fitzgerald  &e. 
Bank.  4  Okla.  17;  s.  c.  44  Pac.  Rep.  Constr.  Co.,  44  Neb.  4<>3. 

192;  3  Am.  &  Eng.  Corp.  Cas.  (N.  S.)  12  Zang  v.   Adams.   2.3  Colo.  408;  s. 

307;     Fitzgerald     v.     Fitzgerald     &c.  c.  48   Pac.   Rep.   509.     So,   a   corpora- 

Constr.  Co.,  44  Neb.  463.  tion  is  liable  for  the  loss  suffered  by 

9  Emerson  &c.  Co.  v.  Skidmore,  7  one  who  accepts  its  stock  certificates 
Tex.  Civ.  App.  641;  s.  c.  25  S.  W.  as  security  for  a  loan  in  reliance  upon 
Rep.  671.  the  statements  of  its  secretary,  treas- 

10  Wachsmuth  v.  Merchants'  Nat.  urer.  and  transfer  agent,  authorized 
Bank,  96  Mich.  426;  s.  c.  21  L.  R.  A.  to  countersign,  seal,  and  issue  new 
278.  In  this  case  it  was  held  that  the  certificates  of  stock  in  exchange  for 
cashier  of  a  bank  is  presumed  to  have  old  certificates  transferred,  upon  the 
had  authority  from  the  directors  to  signing  of  the  new  certificates  by  its 
direct  the  commencement  of  a  libel  president. —  that  such  certificates  of 
suit  by  capias,  where  the  regular  at-  stock  aJie  all  right:  New  York  Fifth 
torneys  of  the  bank  conduct  the  suit,  Ave.  Bank  v.  Forty-second  Street 
one  of  them  being  a  director,  and  &c.  R.  Co.,  44  N.  Y.  St.  Rep.  379; 
where  the  bank  pavs  the  expenses  of  s.  c.  17  N.  Y.  Supp.  826.  But  a  cor- 
the  suit^  and  also  the  expenses  of  an  poration  cannot  be  made  liable  for 
application    for    a    mandamus    to    set  loss   caused   by   the   false   representa- 
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Georgia,  while  admitting  that  a  corporation  may  be  liable  for  a 
iiljelous  publication/^  nevertheless  hold  that  a  corporation  is  not 
liable  for  damages  resulting  from  the  speaking  of  false,  malicious, 
or  defamatory  words  by  one  of  its  agents,  although  such  agent 
was  acting  for  the  benefit  of  the  corporation  and  \\'ithin  the  scope 
of  his  duties,  unless  he  was  expressly  directed  or  authorized  by  the 
corporation  to  speak  the  words  in  question.^*  Another  court  has 
held  that  a  corporation  is  not  liable  for  a  libelous  publication  by 
its  agent  having  only  ordinary  business  authority,  although  it 
relates  to  its  business,  if  not  expressly  authorized  or  -within  the 
scope  of  the  agent's  authority.  ^'^ 

§  8396.  Liability  for  False  Imprisonment. —  A  corporation  may 
be  liable  in  damage^s  for  false  imprisonment,  even  though  a  ma- 
licious intent  is  necessary  to  be  proved.^^  But  a  corporation  is 
not  liable  for  a  false  arrest  and  imprisonment  made  by  its 
superintendent,  in  the  absence  of  evidence  tending  to  show  a 
previous  authorization  or  subsequent  ratification.^^ 


§  8397.  liability  for  Boycotting. —  For  an  incorporated  associa- 
tion of  dealers  in  a  particular  kind  of  goods  officiously  and  without 
right  to  undertake  to  notify  persons  engaged  in  selling  the  same 
kind  of  goods  to  the  delinquent  customers  of  the  former,  that  the 
latter  have  not  paid  their  accounts  thereby  debarring  them  from 
obtaining  goods  on  credit,  is  an  offense  for  which  they  are  liable 
to  a  forfeiture  of  their  franchise  in  a  proceeding  instituted  for 
that  puqiose.^^ 

§  8398.  Criminal  Liability  of  Corporations. —  It  is  probably  true 
that  a  corporation  can  be  indicted,  the  same  as  a  natural  person 
can,  for  any  public  offense  which  it  can  commit  in  its  corporate 

tions  of  its  officers  conoernine:  a  mat-  i'  Aotna  L.  Ins.  Co.  v.  Paul.  37  111. 

ter   about   which  ther  are  not  shown  App.  4.30. 

and  cannot  be  presumed  to  hare  had  16  Wachsmuth    v.    Bank.    96    Mich. 

any  authority  from  the  corporation  to  426;  s.  c.  21  L.  R.  A.  278;  .uG  N.  W. 

make     any     representations     whatso-  Rep.  9. 

ever:    Schubart  v.  Chicago  Gas  Light  17  Central  R.  Co.  v.  Brewer.  78  Md. 

&c.  Co..  41  111.  App.  181.  394;  s.  c.  27  L.  R.  A.  63;  28  Atl.  Rep. 

13  Howe  Machine  Co.  v.  Soaider,  58  61.5.  See  also  Carter  v.  Howe  Sew- 
Ga.  6.5.  insr  ^tachine  Co.,  ol  Md.  290. 

14  Behre  v.  National  Cash  Register  18  Hartnett  v.  Plumbers'  Supply 
Co..  100  Ga.  213;  s.  c.  7  Am.  &  Eng.  Asso..  169  Mass.  229;  s.  c.  .38  L.  R. 
Corp.  Cas.  (N.  S.)  337;  27  S.  E.  Rep.  A.  1^;  47  N.  E.  Rep.  1002:  7  Am. 
986.  &  Eng.  Corp.  Cas.  (N.  S.)  183. 
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character.^®  In  a  case  not  officially  reported,  the  Court  of  Ap- 
peals of  Kentucky,  speaking  through  Holt,  C.  J.,  discuss  at  con- 
siderable length  the  subject  of  the  indiftnient  of  corporations,  with 
the  conclusion  that  a  corporation  is  indictable  for  any  criminal 
offense  which  it  can  commit  in  its  aggregate  character,  and  which 
is  punishable  hij  fi)ic;  since  a  corporation,  being  an  intangible 
body,  cannot  be  imprisoned.^"  A  banking  corporation  may  there- 
fore be  indicted  for  usury, ^^  and  a  national  hank  for  violating  the 
usury  laws  of  the  State.^  An  agricultural  fair  association  may  be 
indicted  for  keeping  a  disorderly  house,^  or  for  permitting  gaming 
upon  its  fair  groiuids.^  Unless  the  statute  law  provides  other- 
wise, the  procedure  is  the  same  as  in  the  case  of  the  indictment  of 
natural  persons,  except  that  there  can,  of  course,  be  no  arrest  or 
the  giving  of  bail.^'* 

§  8399.  Usurpation  of  Powers  to  the  Injury  of  Private  Persons. — 
A  serious  usurpation  by  a  corporation  of  powers  not  conferred  by 

law,  to  the  injury  of  private  person,  may  afford  ground  for  a  pro- 
ceeding by  (]\iO  warranto  to  forfeit  its  charter, —  as  the  hoijcotting 
of  the  private  customers  of  its  members.^ 

19  State   Y.    First    Nat.    Bank.    2    S.        2.T  Stato  v.  Tulaski   County   &c.   As- 
Dak.  .508:  s.  c.  G  Bkg.   L.  .T.  .302:  45     sociation,  supra. 

Alb.  L.  .T.  3.33:  11  Ry.  &  Corp.  L.  J.        24  State    t.     Passaic     Conntv     Agr. 

200;  51  N.  W.   Rop.  5S7.  Soc.  .54  N.  .T.  L.  2(50:  s.  c.  11  Ry.  & 

20  Conimmnvealth  v.  Pnlaski  County  C<n-p.  L.  .T.  ITS:  23  Atl.  Rop.  080. 
&c.  Asso..  13  Ky.  L.  Rop.  468:  s.   c.        25  State   v.   Security   Bank,  supra. 
17  S.  W.  Rep.  442.  26Hartnett     v.      Plumbers'     Supply 

21  State  V.  Security  Bank.  2  S.  Dak.  Asso.,  ICO   Mass.   220:  s.   c.  38  L.  R. 
538:  s.  c.  51  N.  W.  Rep.  .337.  A.  104:  47  N.  E.  Rep.  1002:  7  Am.  & 

22  State    V.    First    National    Bank,  Eng.  Corp.  Cas.  (N.  S.)  183. 
supra. 

7074 


TITLE   TWENTY-TWO. 


eece:n't  decisions  o^  the  co:n'teacts 
of  corporations. 


TITLE  TWENTY-TWO. 

RECENT  DECISIONS  ON  THE  CONTRACTS  OF 
CORPORATIONS. 

Chapter 

CCXIV.   Formal  Modes  of  Corporate  Action     .     §g   >4ul->4i7. 
CCXV.   Formal   Keqiiisites   of   Corporate   Con- 
tracts       §§  8420-8428. 

CCXVI.  Curing  Informal  or  Unauthorized  Con- 
tracts by  Ratification,  Adoption, 
Recognition,  "Waiver,  Estoppel     .     .     §§  8430-8444. 


CHAPTER   CCXIV. 

FORMAL  .MODES  OF  CORPORATE  Af  TTOX. 


Sectio:? 

8401.  Place  of  ilwelling  and  of  doing 

corporate  acts. 

8402.  How  far  acts  of  a  majority  of 

the  stockholders  bind  the  cor- 
poration. 

8403.  Validity   of  contracts   made   by 

the   sole   owner  or   owners   of 
all  the  shares. 

8404.  A>'sent  of  stockholders  to  mort- 

gages. 

8405.  Assent  of  stockholders  to  other 

contracts. 

8406.  Inherent  power  of  corporations 

to  appoint  agents. 

8407.  Appointment  of  agents  need  not 

be  in  writing. 


Section 

84<J8.  Corporations  boun<l  by  the  acts 
of  their  authorized  agents 
within  the  scope  of  the  cor- 
porate powers  and  the  agents' 
authority. 

8409.  What  agents  deemed  so  author- 
ized. 

S410.  When  not  bound  by  the  decla- 
rations or  admissions  of  their 
agents. 

8411.  Power   of   contracting   agent  to 

waive    conditions    of    contract 
contrary  to  its  provisions. 

8412.  Transactions      with      corporate 

officers    when   acting    as   indi- 
viduals. 
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Section  Section 

8413     \cts  of  the  common  agents  of    8415.  Implied    obligation    of    corpora- 
■  ^  two  corporations.  tion  to  pay  for  benefits  know- 

8414.  Identity     of    two     corporations  ingly   received  without   objec- 

having  the  same  officers   and  tion. 

stockholders.  841G.  Conveyances  to  corporations 

8417.  Other   modes   of   devolving   title 
to  land  upon  corporatious. 

§  8401.  Place  of  Dwelling  and  of  Doing  Corporate  Acts.—  In  the 
absence  of  a  statutory  authorization,  the  general  rule  is  that  a 
corporation  has  no  power  to  perform  strictly  corporate  acts  outside 
the  State  of  its  creation.^     Where  an  incorporated  mutual  benefit 
society  had,  by  its  governing  statute,  fixed  its  principal  office  at 
the  place  designated  in  its  articles  of  association,  it  was  held  that 
such  principal  office  could  not  be  changed  so  as  to  bind  the  mem- 
bers of  the  society,  without  the  amendment  of  both  its  governing 
statute  and  its  articles  of  association.     A  benefit  society  organized 
under  any  law  in  Illinois,  which  has  applied  for  permission  to 
continue  business  under  the  Act  of  1893  of  that  State  concern- 
ing benefit  societies,^  is  prohibited  by  section  10  of  that  act  from 
changing  the  location  of  its  principal  office  at  a  meeting  held  in 
another  State;  and  it  may  be  enjoined  at  the  suit  of  a  member 
from  consummating  such  removal.^     In  Xew  Jersey  a  coi-poration 
whose  certificate  of  incorporation  provides  that  business  is  to  be 
conducted  in  a  specified  place,  but  contains  no  limitation  on  the 
power  of  removal,  cannot  be  restrained  from  changing  the  place 
of  business  to  another  place  in  the  State,  but  may  be  restrained 
from  removing  from  the  State,  where  the  certificate  provides  for 
the  location  of  its  business  within  the  State.'*     A  California  corpo- 
ration organized  under  the  laws  of  that  State,  whose  certificate  of 
organization  designates  the  place  in  the  State  where  its  business 
is  to  be  carried  on,  and  that  the  portion  of  the  business  to  be 
carried  on  out  of  the  State  is  the  "  selling  of  the  manufactured 
products,"  of  the  corporation, —  is  not  authorized  to  remove  the 
manufacturing  plant  outside  the  State,  although  not  provided  for 
in  the  certificate   of  incorporation.^     A   corporation   created   in 

1  Bastian   v.    Modern   Woodmen    of  America.  166  111.  595:  g.  c.  46  N.  B. 
America,  166  111.  595:  s.  c.  46  N.   E.  Eep.  1090:  rev'g  68  111.  App.  378. 
Rep.  lOOfl:  rev's  s.  c.  68  111.  Anp.  378.  4  Stickle   v.   Liberty   Cycle   Co.,    (N. 

2  111.  Laws,  1893,  p.  1.30.  ,T.  Ch.1  32  Atl.  Rep.  708. 

3  Bastian    v.    Modern    Woodmen    o2  5  Stickle   v.    Liberty    Cycle    Co.,    32 

Atl.  Rep.  708;  no  off.  rep. 
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Ohio,  which  removes  its  business  plant  and  offices  to  another  State 
and  there  does  business  as  an  Ohio  corporation  under  a  certificate 
of  authority  from  such  other  State,  may  execute,  in  the  latter 
State,  a  mortgage  upon  its  real  estate  in  Ohio,  which,  when  prop- 
erly recorded,  will  operate  in  Ohio  as  a  lien  thereon.^  It  has  been 
held  in  Missouri,  that  a  coi-poration  organized  under  the  laws  of 
Illinois  and  doing  business  in  Missouri  as  well  as  in  Illinois,  may 
make,  in  Missouri,  a  sale  of  all  its  property  outside  the  usual 
course  of  its  trade,  which  will  be  recognized  as  valid  in  Missouri, 
not\\'ithstanding  a  provision  of  the  statute  of  Illinois  by  which  it 
is  governed  "  that  the  action  of  any  meeting  held  beyond  the 
limits  of  this  State  shall  be  void," —  where  the  directors  who 
assume  to  make  the  sale  hold  the  entire  capital  stoek.'^  A 
mortgage  executed  by  a  corporation  is  not  rendered  invalid  by 
the  fact  that  the  business  was  finally  concluded  at  anothrr  place 
than  its  regular  place  of  business,  at  which  its  by-laws  required 
the  meetings  of  its  trustees  to  be  held,  where  it  was  authorized 
at  a  previous  meeting  at  that  place,  and  all  the  trustees  were 
present  at  both  meetings.® 

§  8402.  How  Far  Acts  of  a  Majority  of  the  Stockholders  Bind  the 
Corporation. —  In  joint  stock  companies  the  stockholders  are  the 
ultimate  constituency;  whereas  in  corporations  formed  for  re- 
ligious, charitable,  and  other  ideal  purposes,  the  trustees  are  often 
the  body  which  is  incorporated.  In  joint  stock  companies,  the 
stockholders  are  the  corporation;  they  are  the  proprietors;  they 
are  the  real  parties  in  interest;  and  the  directors,  elected  by  them, 
are  merely  their  agents  or  trustees.  It  is  therefore  a  solecism  to 
speak,  as  is  sometimes  done,  about  the  directors  ratifying  the 
action  of  the  stockholders.  "Where  the  stockholders  have  lawfully 
authorized  an  act,  the  subsequent  action  of  the  directors  is  merely 
necessary  to  give  formal  effect  to  what  the  stockholders  have  re- 
solved to  do.  The  stockholders  may,  and  often  do  ratify  the 
informal  or  unauthorized  acts  of  the  directors;  but  it  is  as 'much 
an  inversion  of  correct  ideas  to  say  that  the  action  of  the  directors 
is  necessary  to  ratify  the  acts  of  the  stockholders,  as  it  is  to  say 
that  the  action  of  an  agent  is  necessary  to  ratify  the  act  of  his  prin- 

«Lnttimpr  r.  Mosaic  Glass  Co.,  13       svincpnt  v.  Snoqualmie  Mill  Co     7 
^^^rS.-  C-  l'^3.  Wash.  566;  s.  c.  35  Pac.  Rep.  396*. 

"Lnion    Nat.    Bank    v.    Shoemaker, 
68  Mo.  App.  592. 
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cipal,  or  that  the  action  of  a  servant  is  necessary  to  ratify  the  act  of 
his  master.  It  remains  true,  however,  that  the  directors  are  the 
governing  body,  when  sitting  together  as  a  board,  in  all  matters  per- 
taining to  the  business  corporation, —  in  general,  in  all  save  what 
may  be  termed  constituent  matters.  Individual  stockholders,  as 
we  have  seen,®  or  a  majority  of  them,  have  no  agency  for  the 
corporation  unless  specially  appointed  its  agents.  A  single  stock- 
holder cannot  make  a  contract  for  the  corporation  which  will 
bind  it  in  the  absence  of  a  ratification,  merely  because  he  ovms  a 
majority  of  the  shares,  which  o-\\iiership  gives  him  the  power  to 
■  select  and  control  the  board  of  directors;^"  though  such  a  contract 
may  be  made  binding  upon  the  corporation  by  a  subsequent  rati- 
fication.^^ A  contract  made  by  the  holder  of  a  majority  or  most 
of  the  shares  of  a  corporation,  without  disclosing  that  the  person 
signing  the  contract  acted  as  agent  for  the  corporation,  may  never- 
theless be  sho-sATi  by  evidence  aliunde  to  have  been  intended  as  a 
corporate  contract,  and  may  be  specifically  enforced  in  equity  as 
such  against  the  corporation.^^ 

§  8403.  Validity  of  Contracts  Made  by  the  Sole  Owner  or  Own- 
ers of  All  the  Shares. —  J]iit,  in  the  absence  of  what  is  called  con- 
stituent corporate  action,  giving  effect  to  it,  it  has  been  held  that 
a  disposition  of  the  corporate  property  by  stockholders  oAvning  all 
the  shares  does  not  create  a  contract  which  will  be  specifically 
enforced  in  equity."  The  decisions  leave  the  subject  in  a  con- 
fusion which  is  not  creditable  to  the  courts.  The  highest  court 
in  the  Union  denies  the  validity  of  the  action  of  all  the  stock- 
holders in  transferring  the  property  of  the  corporation  without 
what  is  called  "  corporate  action,"  that  is,  the  formal  action  of  the 
directors,  the  chosen  servants  of  the  stockholders.^*  In  a  subse- 
quent case  in  the  same  court,  where  a  contract  was  challenged  by 
a  railroad  company  which  had  entered  into  it,  on  the  ground  that, 
although    authorized    by   its    stockholders    and    by    the    so-called 

»4  Thomp.  Corp.,  §  4875.  50  N.  E.  Rep.  240:  40  L.  R.  A.  589; 

10  Jones  V.  Williams.  139  Mo.  1;  s.  c.  rev'g  s.  c.  64  111.  App.  50.5.     See  also 

37  L.  R.  A.  682;  39  S.  W.  Rep.  486;  Humphreys   v.   McKissock.   140  U.   S. 

40  S.  W.  Rep.  353;  61  Am.  St.   Rep.  604;  s.   c.  35  L.  ed.  473:   Enplaiul   v. 

436;  6  Am.  &  Eng.  Corp.  Cas.  (N.  S.)  Dearborn,     141     Mass.    .590:     Newton 

734;  Allemong  v.   Simmons,  124  Ind.  Man.  Co.  t.  White.  42  Ga.  148:  Rns- 

199.  sell  V.  M'TveUan,  14  Pick.  (Mass.)  63. 

11  .Tones  v.  Williams,  supra.  14  Humphreys  v.  McKissock,  140  U. 

12  .Tones  v.  Williams,  smira.  S.  304. 

13  Sellers  v.  Greer,  172  111.  549;  s.  c. 
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"  executive  committee  "  of  its  directors,  yet  its  directors,  as  a 
board,  had  never  authorized  it  to  be  executed,  the  contention  was 
overruled,  and  Mr.  Chief  Justice  Fuller,  in  giving  the  opinion  of 
the  court,  placed  its  conclusion  upon  the  true  ground,  namely, 
that  the  stockholdei-s  were  the  corixjration.  He  said:  "When, 
by  the  charter  of  a  corporation,  its  powers  are  vested  in  its  stock- 
holders, and  this  was  the  common-law  rule  when  the  charter  was 
silent,  the  idtimate  determination  of  the  management  of  the  corpo- 
rate affairs  rests  with  its  stockholders."^^  If,  then,  the  ultimate 
determination  of  corporate  affairs  rests  with  the  stockholders,  it 
is  quite  absurd  to  say  that  their  acts  are  not  to  be  deemed  valid 
unless  assented  to  by  their  agents,  the  directors.  If,  as  we  shall 
see,  informal  acts  of  the  directors  and  the  corporate  officers  may 
be  ratified  and  made  good  by  the  subsequent  conduct  or  acquiescence 
of  the  stockholders,^*^  whose  agents  the  former  are,  why  can  they 
not,  at  least  by  unanimous  consent,  do  a  valid  corporate  act  ^vith- 
out  the  formality  of  a  resolution  by  their  servants,  the  directors? 
The  sound  answer  is  that  they  can.  On  this  ground,  it  was  well 
held  that  where  the  directors  oym  all  the  shares,  they  may  agree 
among  themselves  —  not  in  their  character  of  directors,  but  rather 
in  their  character  of  stockholders  —  to  authorize  the  president  to 
sell  all  the  property  of  the  corporation,  and  that  this  authorization 
will  be  none  the  less  valid  because  not  given  at  a  regular  directors* 
meeting.'^  Other  decisions  tend  to  the  conclusion  that  whilst,  in 
theory  of  law,  the  corporation  and  its  shareholders  are  distinct 
persons,  and  the  latter  have  no  agency  for  the  former,*®  yet  equity, 
which  looks  to  the  substance  of  things,  may,  in  an  appropriate  case, 
and  for  the  purposes  of  justice,  treat  a  debtor  corporation  and  an 
individual  owner  of  all  its  shares  as  identical.*®  A  sole  stock- 
holder may  make  a  mortgage  of  the  corporate  property  to  which 
effect  will  be  given  in  equity.^     The  sole  owner  of  the  shares 

iSUninn  P.ic.  R.  Co.  v.  Chicapo  &c.  15  L.  R.  A.  14r.:  27  Ohio  L.  J.  197; 

R   Co    IfUi  T-    S.  r^Mr-Z^W:  s.  c.  in  S.<p.  45  Alh.  L.  .T.   378;   11   Rjiil.  &  Corp. 

Ct.  Rep.  117.3:  41  L.  ed.  611;  aff'g  s.  L.  J.  229;  30  N.  E.  Rep.  279;  36  Am. 

c    47  Fed.  Rep.  l.=i;  10  Rail.  &  Corp.  &  Entr.  Corp.  Cas.  1. 

L.   J.   2.S3;   47    Am.   &   Enp.    R.   Cas.  i<5  Pout.  §  8437. 

340;  and  (in  the  Circuit  Court  of  Ap-  IT  .Tordan  v.  Collins.  107  Ala.  .5«2. 

peals)    51    Fed.    Rep.    309.    That    the  18  Moore  &c.  Hardware  Co.  v.  Tow- 

aet  of  all  or  a  majority  of  the  stock-  ers  Hardware  Co..  87  Ala.  200;  s.  c. 

holders  mav   be  regarded   as   the   act  13  Am.  St.  Rep.  23. 

of  the  corporation,   for  which   it   will  19  Pott  v.   Schmucker.   84  Md.   535; 

be  answerable,  to  the  extent  of  a  for-  s.  c.  57  Am.  St.  Rep.  41.'. 

feiture  of  its  franchises.—  see  State  v.  2f»  Swift  v.  Smith,  G5  Md.  428;  s.  c. 

Standard  Oil  Co.,  49  Oh.  St.  137;  s.  c.  57  Am.  Rep.  336. 
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of  a  corporation,  who  continues  to  carry  on  the  business  in  the 
corporate  name,  is  not,  in  the  view  of  another  court,  personally 
liable  on  indorsements  on  drafts  made  by  him  in  the  name  of  the 
corporation,  where  no  fraud  is  practiced,  and  all  the  parties  to 
the  transaction  act  in  the  belief  tliat  the  corporation  alone  is 
liable.21 

§  8404.  Assent  of  Stockholders  to  Mortgages.—  Statutes  for  the 
protection  of  stockholders  have  been  enacted  requiring  the  consent 
in  writing  of  a  prescribed  number  or  value  of  them  to  the  execu- 
tion of  a  mortgage  upon  corporate  property.     It  is  not  necessary 
to  say  that  unless  such  a  statute  is  complied  with,  or  its  protection 
waived  by  the  stockholders,  a  mortgage  upon  corporate  property 
will  be  voidable,  in  the  absence  of  circumstances  of  estoppel.^^ 
Such  a  statute  being  designed  for  the  protection  of  stockholders 
merely,  they  alone,  and  not  the  creditors,  can  take  advantage  of 
its  provisions.^     As  the  statute  is  enacted  for  the  benefit  of  stock- 
holders, they  may  ivaive  compliance  with  the  formalities  of  notice 
to  them  before  the  creation  of  a  mortgage  upon  corporate  property, 
either  expressly,  or  by  failing  to  object  to  an  agTcement  for  the 
mort^aa-e,  or  by  continuing  to  use  the  property  obtained  under 
such"agreement.2^     Such  a  statute  is  not  applicable  to  mortgages 
given  in  fulfillment  of  a  valid  and  obligatory  contract  so  to  do, 
made  upon  a  full  and  valual)le  consideration  hrforc  the  statute 
was  passed.^"^     A  statute  forbidding  corporations  to  mortgage,  con- 
vey, or  pledge  their  property  for  the  security  of  debts,  otherwise 
than  by  the  consent  of  the  holders  of  a  majority  of  the  capital 
stock,  does  not  apply  to  the  issues,  output,  or  product  of  the  corpo- 

21  Lonii5Tillp  Banking  Co.  r.  Eispn-  MoKenn  v.  Philadolphia  Contribntion- 

man,  94  Ky.  83;  s.  c.  42  Am.  St.  Rop.  ship.  0  Pn.  Dist.  Rep.  40;  s.  c.  18  Pa. 

335, 'note.  'See  also  DiiffRan  v.  Pacific  Co.  Ct.  r>.'7. 

Broom  Co.,  6  Wash.  .593;  s.  c.  36  Am.  22  The  Yigilancia,  73  Fed.  Rep.  452; 

St.  Rep.   182.   and  note.    That  a  pro-  s.  c.  38  U.   S.   App.  .503 ;  19  C.  C.  A. 

vision  for  government  dlreetors  of  the  528;   affp  68  Fed.  Rep.   781. 

Union  Pacific  Raih-oad  Company  does  23  Market  &c.   Nat.   Bank  v.  .Ton^, 

not  take  that   corporation   out   of  the  7   Misc.   (N.   Y.)   207;   s.   c.   58   N.   Y. 

general  rule  giving  stockholders  final  St.  Rep.  37;  27  N.  Y.  Snpp.  677;  aff  d, 

control  of  corporate  affairs  in  the  ab-  90  Hun.  605;  s.  c.  35  N.  Y.  Supp^  1111; 

sence    of    a     charter    limitation,     see  Alabama   Iron  «S:c.   Co.   v.   Mclveever, 

Union  Pacific  R.   Co.  v.   Chicago  &c.  112*  Ala.  1.34;  s.  c.  20  South.  Rep.  84. 

R.  Co.,  163  U.  S.  564.  A  resolution  of  a  24  Bridgeport    Electric    &c.     Co.    v. 

mutual     fire     insurance     corporation,  INIeador,   72  Fed.   Rep.  115.   120;   s.  c. 

adopted  by   a  vneiniivovs  vote   of  the  30  V.  S.  Apra.  580;  18  O.  C.  A.  45^1. 

members,  may  be  repealed  by  a  sub-  25  The  Yigilancia,  68  Fed.  Rep.  781; 

sequent     resolution    7iot    unanimous:  s.  c.  aff'd  in  73  Fed.  Rep.  452. 
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rate  business,  but  only  to  the  corpus  of  the  corporate  property  2« 
A  corporation  which  has  parted  with  all  its  interest  in  the  property 
convejed  by  a  mortgage,  cannot  afterwards  contest  its  validity  on 
the  ground  that  the  statutory  consent  of  the  requisite  number  of 
stockholders  was  not  obtained.^ 

§  8405.  Assent  of  Stockholders  to  Other  Contracts.—  The  exier- 
C'lse  of  a  statutory  power  of  a  railroad  company  to  guarantee  "the 
bonds  of  a  connecting  line,  is  not  such  a  change  in  the  purpose  and 
object  of  tlie  corporation  as  to  be  fundamental  and  to  require  the 
assent  of  the  stockholders,  but  may  be  had  by  action  of  the  board 
of  directors.  The  debts  of  a  manufacturing  corporation  accruing 
m  the  ordmary  course  of  its  business  in  the  employment  of  labor 
and  the  purchase  of  materials,  do  not  constitute  such  an  indebted- 
ness as  requires  a  previous  meeting  and  sanction  of  stockholders 
under  the  requirements  of  a  statute.^ 

§  8406.  Inherent  Power  of  Corporations  to  Appoint  Agents  —  \  a 
corporation  can  act  only  througli  agents,  it  follows  that  every 
corporation  has  the  implied  power  to  appoint  appropriate  agen^ 
through  whom  to  do  its  la^^•ful  and  proper  business;  and  the  acts 
01  such  agents,  done  ^^-itliin  the  powers  of  the  corporation,  will 
bo  valid  and  binding  upon  it,  the  same  as  the  acts  of  the  agents  of 
individuals  or  partnerships  would  be.^  A  trading  or  manu- 
facturing corporation,  until  its  charter  is  annulled  in  a  quo 
trarranto  proceeding,  has  the  same  authority  as  an  individual 
trader  or  manufacturer  has,  to  sell  or  consign  its  goods,  to  select  its 

26  Alabama    Iron  &c.  To.  v.  MoKoo-     r,S  Fo<]     Ron    o^n-   .    n    90   t      t>      * 
Tor.  112  Ala.  134;  s.  c.  20  South.  Rop.    817:  7  C.  C    A    k  ^'   ^^   ^^   ^■ 

I  =T  Roeho  V.  Richmond  Li.ht  &r.  Co..    S:T  ncr'T^  ?'s 'a^oo  ^-0'^''?''^ 
?0.-r   73  NY    ^t    «:•-$,•  ^-/"To     ^-^P-^-^-     Effect  of  a  statute  requlr- 

;i'x;  'v''^-,,_  V\^-  '^t.  Rop.  230;  stockholders     to     such     a     Kiiarnntv 

do    .N     \.    Supp^  1.     A    resolution    au-  Louisville  Trust  Co    v    Louisv   leT  R 

honz.ng  the  officers  of  a  corporation  Co..  77,  Fed.  Rep    433    sc   43  U    5' 

to  secure  any   and  all  other  credit-  App    .">0                                  c.  4c;  L.  S. 

ors"  after  a   person  named,  does  not  29  Manhattan      Hardwiro      r^       ^ 

requ.re   that   a   mortjrape  executed   in  Phalen    1&  p"     ^t    1  V^  On.L      >> 

pursuance    thereof    should    secure    all  v"       Rink    v     CiLin'  ^e^     ^^^ 

other  creditors,  but  the  word  "  and  "  Ct   557                 <^'^^^^^on,    18    Pa.    Co. 

h.ns  the  meaning  of  "or":     Brown  v.  ."if.  Hnmm  v.  Drew    8.3  Tex    77-  s    c 

Grand   Rapids  Parlor  Furniture   Co.,  17  S.  W.  Rep.  434 
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selling  agents,  and  to  impose  conditions  as  to  when  they  shall  sell 
and  the  tenns  upon  which  they  shall  sell.^^ 

§  8407.  Appointment  of  Agents  need  m)t  be  in  Writing. —  Unless 
the  statute  law  so  provides,  the  appointment  of  the  ordinary  agents 
of  corporations  need  not  be  in  ^\Titing.  For  example,  it  is  not 
necessary  that  the  employment  of  a  surveyor  by  a  canal  company 
in  the  matter  of  repairing  and  enlarging  its  canal,  should  be  in 
writing,  in  order  to  render  the  canal  company  liable  for  the  acts 
of  a  contractor  employed  by  the  surveyor  to  take  the  soil  from  the 
adjacent  land;  but  it  is  sufficient  if  his  appointment  and  authority 
to  make  the  contract  appear  by  oral  testimony.^^ 

§  8408.  Corporations  Bound  by  the  Acts  of  Their  Authorized 
Agents  within  the  Scope  of  the  Corporate  Powers  and  the  Agents' 
Authority. —  Corporations  are  bound  by  the  act  of  tlieir  agents 
when  done  (1)  within  the  scope  of  the  powers  of  the  corporation, 
and  (2),  within  the  scope  of  the  authority  which  the  corporation 
has  conferred  upon  the  agent.^^  Applying  this  doctrine,  it  has 
been  held  that  an  agreement  by  an  agent  of  a  corporation  with  an 
attorney  to  whom  he  turns  over  a  judgment  for  collection,  that 
the  attorney  shall  receive  half  the  amount  collected,  is  binding  on 
the  corporation;^'*  that  a  corporation  is  bound  by  the  action  of  its 
board  of  visitors,  which  it  has  appointed  its  agent  for  the  purpose 
of  selling  certain  lands,  in  making  a  sale  thereof,  and  that  no 
further  ratification  is  necessary  to  convey  a  good  title  to  the  pur- 
chaser;^^ that  a  contract  for  the  purchase  of  ordinary  supplies, 
made  by  the  purchasing  agent  of  a  railroad  company  designated 
by  its  by-laws  as  one  of  its  officers  authorized,  in  the  conduct  of  its 
business,  to  purchase  its  supplies,  is  binding  upon  the  company.'^ 


31  Stockton    V.     American     Tobacco  33  McCreery    v.    Garvin.    39    S.    C. 
Co.,   55  N.   J.   Eq.   352;   s.   c.   36   Atl.  375:  s.  e.  17  S.  E.  Rep.  828. 

Rep.  971.  34  B.arbee    v.    Aultman,    102    lo^va. 

32  San    Diego    Water    Co.    v.     San  278;  s.  c.  71  N.  W.  Rep.'  235;  7  Am. 
Dieco  Flnme  Co.,  108  Cal.  549;  s.  c  29  &  Eng.  Corp.  Cas.  (N.  S.)  736. 

L.  R.  A.  839;  41  Pac.  Rep.  495.  To  the  35  Davis  v.   Lee   Camp,   (Ya.)   18   S. 

same  effect,    see   Williams   v.    Fresno  E.  Rep.  839. 

Canal   &c.    Co.,   96   Cal.   14;    s.   c.   20  36  Levev  v.   New  York   &c.   R.   Co./ 

Wash.  L.  Rep.  614:  30  Pac.  Rep.  961;  53  N.  Y.  St.  Rep.  579;  s.  o.  24  N.  Y. 

31  Am.  St.  Rep.  172.  Supp.  124;  4  Misc.  (N.  Y.)  415. 
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§  8409.  What  Agents  Deemed  so  Authorized. — Where  a  corpora- 
tiuu,  organized  ±or  the  purpose  of  couducting  a  newspaper  and 
engaged  in  the  prosecution  of  that  business,  duly  authorized  its 
business  manager  ^'  to  make  the  best  arrangements  possible  for  the 
purchase  of  a  new  press," —  it  was  held  to  be  ^\'ithin  his  power  to 
make  a  contract  for  the  purchase  in  which  the  seller  reserved  title 
until  the  same  should  be  paid  for.^^  A  corporation  which  pub- 
lishes a  newspaper  may  designate  a  particular  person,  other  than 
its  president  or  secretary',  to  act  as  its  authorized  agent  in  certi- 
fying to  notices  of  publication  of  sales  imder  execution  contained 
in  such  paper,  and  the  certificate  of  the  agent  so  designated  wall 
satisfy  the  law,^**  It  has  been  held  that  the  acts  of  a  designated 
I)erson  in  regard  to  a  specified  matter  are  binding  upon  a  corpora- 
tion, where  all  the  members  of  the  corporation  agree  that  the 
entire  business  in  relation  to  such  matter  shall  be  done  by  such 
person  and  two  others,  by  whom  all  the  money  for  carrying  out 
the  matter  is  furnished  and  such  person  is  empowered  by  the  other 
two  to  act  for  the  three,  and  he  does  so  act.^^  But  this  is  doubtful. 
A  provision  of  the  hy-hurs  of  a  corporation,  that  the  treasurer, 
with  the  president  or  secretary,  shall  sign  promissory  notes  of  the 
corporation,  docs  not  invalidate  a  corporate  note  signed  by  the 
president  only,  where,  with  the  acquiescence  of  the  directors,  he 
has  issued  other  notes  signed  in  the  same  manner,  upon  which 
moneys  were  realized  and  used  in  the  business  of  the  corporation, 
and  where  the  note  was  issued  honestly,  for  a  worthy  and  neces- 
sary purpose,  and  is  held  l)v  a  houa  fide  holder.^*' 

§  8410.  When  not  Bound  by  the  Declarations  or  Admissions  of 
Their  Agents. —  A  corporation  is  not  bound  by  tlie  declarations, 
representations,  or  admissions  of  its  individual  directors,  officers, 
or  agents,  outside  the  scope  of  their  agency  or  authority;'*^  nor 
when  such  declarations,  representations  or  admissions  are  not  made 
in  the  course  of,  or  connected  \\'ith  the  performance  of  their  au- 
thorized duties,  and  so  as  to  constitute  them  a  part  of  the  res 
gestae.*'^ 

37  Merchants'  &c.  Bank  v.  Cottrell,  Co.,  1  App.  Div.  fX.  Y.i  367:  s.  c.  37 

9G  Oa.  108:  s.  c.  23  S.  E.  R«»p.  127.  N.  Y.   Supp.  3'J2:   72  N.  Y.   St.   Rep. 

38Pentzel    v.    Squire.    IGl    111.    346;  455. 

B.  c.  43  X.  E.  Rep.  1064.  41  Walrath  t.  Champion  Miningr  Co., 

39  Michigan  Slate  Co.  v.  Iron  Ransre  171  U.  S.  293.  311;  s.  c.  18  Sup.  Ct 
&c.  R.  Co..  101  Mich.  14:  s.  c.  59  X.  Rep.  909. 

W.  Rep.  646.  42  Browninp    v.    Hinkle.    48    Minn. 

40  Grant    v.     George    C.     Treadwell    544;  s.  c.  51  X.  W.  Rep.  605. 
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§  8411.  Power  of  Contracting  Agent  to  Waive  Conditions  of 
Contract  Contrary  to  Its  Provisions. —  ^'otwitlistanding  a  provision 
in  a  contract  between  a  corporation  and  a  private  party,  that  no 
agent  of  the  corporation  shall  have  power  to  waive  or  modify 
the  contract,  an  agent  having  authority  to  do  so  may  validly  w-aive 
comphance  ^xith  any  of  its  conditions.*^  The  reason  given  is  that 
such  a  provision,  if  valid,  would  effectually  prevent  any  change 
in  a  contract  by  the  parties  to  it;  since  a  corporation,  from  its 
nature,  can  act  only  through  agents. 

§  8412.  Transactions  with  Corporate  Officers  when  Acting  as  Indi- 
viduals.—  It  is  scarcely  necessary  to  say  that  where  the  officers  of 
a  corporation  act  in  a  given  transaction  for  themselves  as  indi- 
viduals, and  this  is  known  to  the  other  contracting  party,  the  coi-pa- 
ration  will  not  be  bound  by  the  contract,  although  in  form  it 
purports  to  bind  it.*"'     A  corporation  is  not  chargeable  with  the 
knowledge,  or  bound  by  the  acts  of,  one  of  its  officers  in  a  matter 
in  which  he  acts  in  his  own  interest  and  deals  with  it  as  a  private 
mdividual,  and  in  no  way  represents  it  in  the  transaction.*^     Xor 
need  we  dwell  long  on  such  an  obviously  sound  proposition  as  that 
the   person   holding   the   offices   of  secretary   and  treasurer  of   a 
corporation  has  no  implied  authority  as  such  to  indorse  notes  for 
his  individual  use.**^     On  the  other  hand,  although  the  form  of 
the  transaction  may  be  such  as  to  indicate  that  it  is  the  individual 
debt  of  the  president  of  a  corporation,  or  an  obligation  given  by 
him  as  receiver  of  another  corporation,  yet  if,  in  point  of  fact,  the 
money  was  advanced  for  the  use  of  the  former  corporation,  to  be 
repaid  out  of  its  funds,  it  will  be  bound  to  make  it  good.*^     And, 
clearly,  where  they  profess  to  act  for  the  corporation,  and  the  act 
is  within  the  apparent  scope  of  their  agency,  they  bind  the  corpo- 
ration, although,  unknown  to  the  other  party,  they  may  be  acting 
for  themselves  individually.*^     It  is  held  that  where  one  who  is 

43  Robinson  v.  Beruer..  100  Iowa.  45  Buffalo  County  Nat.  Bank  v. 
136,  142;  s.  c.  69  is\  W.  Rep.  Sharpe.  40  Neb.  123;  s.  c.  58  N.  W. 
434;  Osborne  v.  Backer,  81  Iowa.  375;    Rep.  734. 

s.  c.  47  N.  W.  Rep.   70;   Peterson  v.        46  Security  Bank  v.  Kingsland.  5  N. 

Walter   A.   Woods   &c.   Machine    Co.,  Dak.  263;  s.  c.  65  N.  W.  Rep.  697. 
97  Iowa,  148;  s.  c.  66  N.  W.  Rep.  96.        47  Lafferty  t.  Hall.  19  Ky.  L.  Rep. 

44  Edwards  t.  Carson  Water  Co.,  21  1777;  s.  c.  44  S.  W.  Rep.  426;  Staples 
Nev.  469:  s.  c.  .34  Pac.  Rep.  381;  Man-  v.  Huron  Nat.  Bank,  8  S.  Dak.  222; 
hattan    L.    Ins.    Co.    v.    Forty-second  s.  c.  66  N.  W.  Rep.  314. 

Street  &c.  R.  Co..  1.39  N.  Y.  146:  s.  c.  48  Qro  Min.  &  Mill.  Co.  v.  Kaiser.  4 
54  N.  Y.  St.  Rep.  474;  9  Bkg.  L.  J.  Colo.  App.  219;  s.  c.  35  Pac.  Rep.  G77. 
495;  34  N.  E.  Rep.  776. 
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an  officer  of  an  incorporated  bank,  acts  in  a  given  matter  in  behalf 
of  the  bank,  his  act^  are  binding  on  the  corporation,  although  at 
the  same  time  and  in  the  same  matter,  he  may  have  been  acting 
in  his  individual  interest.  Accordingly,  the  acts  of  an  officer  and 
director  of  a  bank  who,  in  a  certain  transaction,  acted  for  himself 
in  obtaining  a  release  from  liability  under  a  judgment  against  him 
and  other  indorsers,  and  also  acted  for  the  bank  in  selling  notes 
held  by  it  to  be  used  as  offsets  against  the  judgments,  part  of  the 
proceeds  of  which  he  paid  over  to  the  bank,  were  held  to  be  bind- 
ing on  the  bank  to  the  extent  that  he  was  acting  in  its  behalf.*^  One 
who  lends  money  to  a  corporation  through  its  principal  officer  on 
the  pledge  of  its  securities  as  collateral,  is  not  bound  to  see  that 
the  money  is  applied  to  the  corporation  purposes,  l^or  is  he  put 
upon  inquiry  as  to  whether  it  is  a  transaction  of  the  corporation 
or  of  the  officer,  from  the  fact  that  the  individual  note  of  the  officer 
is  offered  as  additional  security.'^^ 

§  8413.  Acts  of  the  Common  Agents  of  Two  Corporations. —  The 

act  of  a  common  agent  of  two  corporations,  or  of  the  members  of 
two  partnership?,  or  of  the  common  agent  of  a  corporation  and  a 
partnership,  done  as  an  officer  or  member  of  one  body,  is  plainly 
not  the  act  of  the  other.^^  One  of  two  railroad  companies,  which 
operate  their  railroads  as  one  under  a  traffic  contract,  can  recover 
a  fund  to  which  it  is  entitled  but  which  has  been  expended  by  the 
joint  manager  for  the  benefit  of  the  other  company  without  au- 
thority under  the  contract  or  otherwise,  even  though  such  contract 
was  ultra  vires.^^ 

§  8414.  Identity  of  Two  Corporations  having  the  Same  Officers 
and  Stockholders. —  The  fact  that  two  corporations  —  let  us  say 
a  railroad  company  and  a  construction  company  —  have  mainly, 
though  not  entirely,  the  same  officers  and  stockholders,  does  not 
render  them  legally  identical,  but  merely  requires  a  more  careful 

49  Smith  V.  Wilson.  1  Tex.  Civ.  App.  N.  Y.  St.  Rep.  862;  26  N.  Y.  Supp. 
115.  124;  s.  c.  20  S.  W.  Rep.  1119.  10,5.5:  aff'd.  148  N.  Y.  612. 

50  Buffalo  Loan  &c.  Co.  v.  Medina  51  Cameron  v.  Decatur  First  Nat. 
Gas  &c  Co..  12  App.  Div.  (N.  Y.l  199;  Bank.  4  Tex.  Civ.  App.  309;  s.  c.  23 
s.  c.  42  N.  Y.  Supp.  781.  Compare  Han-  S.  W.  Rep.  334;  2  Bat.'s  Part.,  p.  809. 
over  Nat  Bank  v.  American  Dock  &c.  52  Nashua  &c.  R.  Corp.  v.  Boston 
Go      75    Hun    (N.    Y.)    55;     s.    c.    56  &c.  R.  Corp.,  164  Mass.  222;  s.  c.  49 
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scrutiny  of  their  dealings  with  each  other,  where  the  rights  of  third 
persons  are  concemed.^^ 

§  8415.  Implied  Obligation  of  Corporation  to  Pay  for  Benefits 
Knowingly  Received  without  Objection. —  if  a  corporation  kuow- 
iugiy  receives  benefits  from  another  person  without  objection,  and 
knowing  that  the  person  rendering  such  benefits  does  so  under  the 
expectation  of  reasonable  compensation  therefor,  it  wUl  be  liable 
to  pay  the  reasonable  value  of  those  services  on  an  implied 
assumpsit:  such  as  extra  work  done  upon  its  building  by  a  con- 
tractor;^^ or  the  ser^dces  of  an  attorney.^  Thus,  a  corporation 
was  held  liable  for  the  value  of  extra  work  done  by  a  contractor 
under  orders  of  a  director  who  promised  that  the  company  will  pay 
for  it,  although  the  director  acted  without  authority,  where  a 
majority  of  the  directors  knew  that  the  contractor  was  doing  the 
work,  and  that  he  had  refused  to  do  it  ^^'ithout  extra  pay,  and  the 
company  received  and  retained  the  benefit.  The  decision  was 
made  to  rest  upon  the  implied  obligation  or  duty  of  the  corpora- 
tion to  pay  for  the  benefit  which  it  had,  A\'ithout  objection,  re- 
ceived.^® 

§  8416.  Conveyances  to  Corporations. —  Although  a  deed  of  a 
foreign  corporation  may  have  been  executed  before  the  corpora- 
tion filed  its  articles  in  the  domestic  State  so  as  to  be  entitled 
under  the  laws  thereof  to  act  as  a  corporation  therein, —  yet,  as  a 
deed  takes  effect  only  from  delivery,  the  conveyance  will  be  good 
if  the  articles  were  filed  before  the  deed  was  delivered. ^^ 

§  8417.  Other  Modes  of  Devolving  Title  to  Land  upon  Corpora- 
tions.—  A  resolution  by  the  authorized  delegates  of  a  religious 
society,  providing  that  all  property  held  by  the  church  in  the  name 
of  any  person  or  persons,  as  trustees  or  otherwise,  shall  vest  in  a 
corporation  whose  articles  of  association  are  presented  to  and 
adopted  by  such  delegates,  and  requiring  all  persons  holding  such 

53  Davidson  v.  Mexican  Nat.  R.  Co..  Y.  St.  Rep.  18;  26  N.  Y.  Supp.  474; 
58  Fed.  Rep.  653.  s.  c.  aff'd,  149  N.  Y.  614. 

54  Tryon  t.  White  &c.  Co..  62  Conn.  56  Trvon  v.  White  &c.  Co.,  62  Conn. 
161;  s.  c.  20  L.  R.  A.  291;  25  Atl.  161;  s.  c.  20  L.  R.  A.  201;  25  Atl.  Rep. 
Rep.  712;  7  Am.  R.  &  Corp.  Rep.  7.  712;  7  Am.  R.  «&  Corp.  Rep.  7. 

55  Prindle  v.  Washington  L.  Ins.  57  Savward  v.  Gardner,  5  Wash. 
Co.,  73  Hud    (N.  Y.)  448;  s.  c.  56  N.  247;  s.'c.  31  Pac.  Rep.  761. 
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property  to  convey  the  same  to  the  corporation,  which  is  to  succeed 
to  all  property  owned  bv  the  church  or  held  for  its  use, —  consti- 
tutes a  transfer  by  the  members  of  the  church  association  of  their 
equitable  interest  in  the  property.^**  A  resolution  of  an  unincorpo- 
rated aJumni  association,  appointing  a  committee  to  incorporate 
the  association,  is  sufficient  to  vest  in  the  corporation  created  in 
pursuance  thereof  all  the  title  and  interest  which  the  association 
had  in  a  fund  which  it  had  donated  to  the  nhna  mater,  and 
entitles  the  corporation  to  insist  upon  the  observance  of  the  con- 
ditions accompanying  the  gift."^® 


58  Rcorpanized  Church  of  Jesus  sovoral  nninrorporated  SOrieties  to 
Christ  V.  Church  of  Christ,  60  Fed.  have  trustees  convey  a  building  be- 
^^i'P-  ^"•.  lonpinp  to  such  association  to  it:  Gr- 
ow Associate  Alumni  v.  CFcneral  The-  jranized  Labor  Hall  v  Gebcrt  48  N 
oloKical  Seminary.  20  App  Div.  (N.  J.  Eq.  .303:  s.  c.  35  Am.  &  Eug.  Corp' 
\.)    144;   8.    c.   4y   N.    \.    Supp.    74.->.  Cas.  307;  22  Atl.  Rep.  578. 


Right  of  a  corporation  organized  from 
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FOR^IAL  REQUISITES  OF   CORPORATE   CONTRACTS. 


Section 

8420.  Use  of  the  corporate  seal. 

8421.  Presumption  in  the  case  of  the 

formal  execution  of  a   sealed 
instrument. 

8422.  When    stranger    may     presume 

that     formalities    have     been 
complied  with. 

8423.  Variance  between  the  authoriz- 

ing   instrument    and    the    con- 
tract as  made. 

8424.  When   formal   resolution    of   di- 

rectors dispensed  with. 


Section 

8425.  Formalities  in  the  execution  of 

written  instruments. 

8426.  Invalidity    of    promissory    notes 

executed  by  a  part  only  of  the 
joint  authorized   agents. 

8427.  Contracts  signed  by  agent  in  his 

own  name  and  without  dis- 
closing agency. 

8428.  Contract     signed    with    individ- 

ual name  and  official  addition 
deemed  the  contract  of  the 
corporation. 


§  8420.  Use  of  the  Corporate  Seal. —  The  courts  are  uniting  on 
the  rule  that  a  corporation  may  make,  without  the  use  of  its  corpo- 
rate seal,  any  contract  which  an  individual  may  make  without  the 
use  of  his  seal,^  —  as,  for  example,  a  bill  of  sale  of  personal  prop- 
erty;^ or  a  contract  of  subscription  to  a  fund  to  purchase  a  post- 
ofEce  site;^  or  a  guaranty  of  the  performance  by  a  lessee  of  the 
covenants  of  a  lease;*  or  a  contract  to  perform  work  and  labor  of 
a  particular  kind,  such  as  sinking  a  well.^  The  Supreme  Court  of 
ISTorth  Carolina  still  sticks  in  the  ancient  wax^  to  the  extent  of  hold- 
ing that  a  deed  executed  in  the  name  of  a  corporation  by  its  presi- 
dent with  the  word  "  seal  "  at  the  end  of  the  signature  is  not  a 
good  execution  either  at  common  law  or  under  iST.  C.  Code,  §  685, 
concerning  the  manner  of  the  execution  of  deeds  by  corporations. 
The  court,  ignoring  the  i>lain  intent  of  the  parties,  perverted  justice 


1  Winterfield  T.  Cream  City  Brew. 
Co.,  96  Wis.  239;  s.  c.  71  N.  W.  Rep. 
101;  7  Am.  &  Eng.  Corp.  Cas.  (N.  S.) 
353;  National  Protective  Asso.  v. 
Prentice  Brown  Stone  Co.,  49  Minn. 


Cain,  70  Miss.  62S;  s.  c.  13  South. 
Rep.  239. 

3B.  S.  Green  Co.  v.  Blodgett,  159 
111.  169:  s.   c.  42  N.  E.  Rep.   176. 

4  Holm    V.    Claus    Lipsius    Brewing 


220;  s.  c.  51  N.  W.  Rep.  916;  21  Ins.     Co..  Ql  App.  Div.   (N.   Y.)   204 


L.  J.  838;  McCullough  v.  Hartford  F. 
Ins.  Co..  2  Super.  Ct.  (Pa.)  233,  239;  s. 
c.  38  W.  N.  C.  (Pa.)  567. 
2  Carey-Halliday     Lumbei:     Co.     v. 
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47  N.  Y.   Supp.   518. 

5  Omaha  Consol.  Vinegar  Co.  v. 
Burns,  49  Neb.  229;  s.  c.  68  N.  W. 
Rep.  492. 

6  4  Thomp.  Corp.,  §  5069. 
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by  holding  that  a  deed  executed  in  the  name  of  the  corporation 
by  J.  W.  Wilson,  its  president,  with  the  word  "  seal "  at  the  end  of 
his  signature,  was  not  the  deed  of  the  corporation,  but  of  the  in- 
dividual.^ 

§  8421.  Presumption  in  the  Case  of  the  Formal  Execution  of  a 
Sealed  Instrument. —  A  contract  signed  by  the  president  and  secre- 
tary of  a  corporation,  bearing  the  corporate  seal  and  delivered  to 
the  obligee  named  therein,  is  piima  facie  the  act  of  the  corpora- 
tion.® 

§  8422.  When  Stranger  May  Presume  that  Formalities  Have  Been 
Complied  with. —  ^\  here  the  power  to  make  a  given  contract  exists 
in  a  corporation,  a  person  entering  into  the  contract  with  it  need 
not  inquire  whether  all  the  antecedent  formalities  by  the  corpora- 
tion have  been  complied  with,  if  the  contract  is  regular  on  it?  face 
and  under  the  corporate  seal;®  and  the  same  is  no  doubt  true 
where  contracts  of  corporations  which  are  not  required  to  be  under 
seal,  are  formally  made  and  signed  by  the  corporation  l)y  the  prop:r 

Irregularities  in 


officer^  although  the  corporate  seal  is  not  used. 


7  Caldwell  v.  Morpanton  Man.  Co., 
121  N.  C.  339;  s.  c.  28  S.  E.  Rpp.  47.t; 
citing  Clayton  v.  Cajrle.  97  X.  C.  300. 
As  to  another  deed  whi 'h  does  not  ap- 
pear to  have  been  sealed  at  all,  but 
which  was  signed  hj-  the  president  of 
the  corporation,  which  purported  to  he 
the  grantor,  and  by  two  members  of 
it,  the  court  held  that  it  was  not  a 
good  deed  either  at  common  law  or 
under  the  same  statute:  Caldwell  v. 
Morganton  Man.  Co.,  121  N.  C.  339; 
s.  c.  28  S.  E.  Rep.  47o.  Among  many 
modern  cases  on  the  necessity  of  the 
use  of  the  corporate  seal,  are:  Lein- 
kauf  V.  Caiman,  110  N.  Y.  50;  Fitch 
V.  Lewiston  Stenm  ^lill  Co.,  80  Me. 
PA;  Muscatine  Water  Works  Co.  v. 
Muscatine  I-umber  Co.,  8.5  Iowa,  112; 
Curtis  V.  Piedmont  Liimber  iV:  Min. 
Co.,  109  X.  C.  401;  Carey-Hallidiiy 
Lumber  Co.  v.  Cain,  70  Miss.  028. 
Pecisions  as  to  the  use  of  a  scroll  or 
other  sultstltute  for  the  corporate  seal: 
Bank  of  Middleburr  v.  Rutland  &c. 
R.  Co.,  P:()  Yt.  1.59;  Mill  Dam  Found- 
ery  v.  Hovoy.  21  Pick.  (Mass.)  417; 
Tenner  v.  Enst  War'-pn  Lumber  Co.. 
43  X.  H.  343:  Oa=:hwiler  r.  Willis,  .33 
Cal.  11;  s.  c.  91  Am.  Dec.  G07;  Ran- 


som V.  Stonington  Sav.  Bank,  13  X.  J. 
Eq.  212. 

8  Andres  v.  Frv,  113  Cal.  124;  s.  c. 
4  Am.  &  Eng.  Corp.  Cas.  (X.  S.)  Oil; 
4.J  Pac.  Rep.  .534;  Sioux  City  Ter- 
minal &c.  Co.  V.  Trust  Co..  FK  Fed. 
Ren.  124.  l.';7:  s  c.  4f>  U.  S.  Anp.  .523; 
27  C.  C.  A.  73;  Burrill  v.  Xahant  Bank, 
2  Met.  (Mass.)  103;  s.  c.  ,3.5  Am.  Dec. 
39.5;  Canandar()iie  Academy-  v.  Mc- 
Kechni",  90  X.  Y.  018:  Wood  v.  Wh':- 
len,  93  111.  1.53;  Southern  California 
Colony  Asso.  v.  Busfaniente.  52  Cal. 
192;  Blood  v.  La  Serena  Land  &c. 
Co.,  113  Cal.  '221:  s.  c.  4  Am.  &  Eng. 
Corp.  Cas.  (X.  S.)  4.51;  45  P-^c.  Rep. 
2.52;  rev'g  in  Banc,  41  Pac.  Rep. 
1017.  The  conclusion  of  the  court  in 
this  last  case,  that  this  nresuniption  is 
overcome  by  evidence  that  there  was 
no  authorization  except  by  the  stock- 
holders of  the  corporation  executing 
the  mortgage,  prior  to  its  organiza- 
tion, which  consequently  did  not  bind 
it  although  it  received  the  fruits  of 
the  mortgage,  is  the  conclusion  of  a 
divided  court,  and  is  grossly  untenable 
and  uniust. 

SShenpard  v.  Bonanza  Xickel  Min. 
Co.,  (Ch.)  25  Ont.  Rep.  .30.5. 
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tho  meeting  of  a  corporation  at  which  a  mortgage  is  executed  do 
not  affect  the  mortgagee  dealing  in  good  faith  with  the  company, 
but  such  mortgagee  has  the  right  to  assume  that  the  provisions  of 
the  by-laws  have  been  complied  with.^°  One  Avho  takes  a  mort- 
gage from  a  corporation  to  secure  an  existing  debt  is  entitled  to 
rely  on  the  same  presumption  of  regularity  that  obtains  in  other 
cases,  where,  by  making  the  mortgage,  the  corporation  obtains  an 
extension  for  two  years." 

§  8423.  Variance  Between  the  Authorizing  Instrument  and  the 
Contract  as  Made. —  The  fact  that  some  of  the  provisions  of  a  mort- 
gage executed  by  the  president  and  secretary  of  a  corporation  are 
not  identical  with  the  resolution  of  the  board  of  directors  authoriz- 
ing its  execution  will  not  invalidate  the  mortgage,  where  the  com- 
pany delivered  it  to  the  trustee,  signed  by  its  president  and  secre- 
tary and  sealed  ^\dth  its  corporate  seal,  and  sold  the  bonds  issued 
under  it  and  received  the  proceeds.^^  So,  it  has  been  held  that  the 
fact  that  a  resolution  by  the  trustees  of  a  corporation,  authorizing 
the  execution  of  a  mortgage  by  the  corporation,  did  not  prescribe 
the  conditions  to  be  inserted,  or  especially  mention  or  authorize 
conditions  as  to  keeping  the  property  insured  and  authorizing  the 
mortgagee  to  take  possession  and  foreclose  the  mortgage, —  will 
not  render  the  mortgage  void  because  of  tho  insertion  of  such  con- 
ditions therein.^^  A  mortgage  of  a  col^-)oration  is  not  invalid  as  to 
special  provisions  declaring  the  whole  debt  due  for  default  in  in- 
terest, because  the  records  of  the  meeting  of  the  directors  at  which 
it  was  executed  do  not  show  such  provisions,  where  the  draft  of  the 
mortgag:e  was  present  at  the  meeting  and  its  provisions  were  dis- 
cussed.^^ 

§  8424.  When  Formal  Resolution  of  Directors  Dispensed  with.— 
The  contract  which  a  corporation  has  the  power  to  make  in  the 
ordinary  prosecution  of  its  business  cannot  be  invalidated  by  show- 
ing that  there  was  no  formal  resolution  of  the  directors  authorizing 
it,  if  it  appear  that  a  majority  of  the  trustees  consulted  together 

10  Ashlev  Wire  Co.  v.  Illinois  Steel  Tnist  Co.,  82  Fed.  Rep.  124;  s.  c.  49 

Co.,  164  ill.  149;  s.  c.  4.5  N.  E.  Rep.  U.  S.  App.  52.3;  27  C.  C.  A.  73. 
410.  13  Yinoent  v.  Snoqnalmie  Mill  Co.,  7 

ll7^«hleT  V^Hre  Co.  v.  Illinois  Steel  Wash.  .5(10;  s.   c.  35  Pac.  Rep.  396. 
Co.,  164  111.  149;  s.  c.  45  N.  E.  Rep.        14  Ashley  Wire  Co.  v.  Illinois  Steel 

410.  Co..  164  111.  149;  s.  c.  45  N.  E.  Rep. 

12  Sioux   CHy   Terminal   &c.    Co.    v.  410. 
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about  it  prior  to  its  execution  and  consented  to  its  execution.-'' 
Formal  corporate  action,  such  as  a  resolution  of  the  board  of  di- 
rectors, is  often  dispensed  with,  even  in  respect  of  the  most  im- 
portant acts,  when  done  by  the  executive  officer  of  the  corporation 
XN-ith  the  knoivledge  and  acquiescence  of  the  directors  and  stock- 
holders; and  this  often  happens  in  those  trading  corporations  where 
there  are  few  stockholders,  or  where  all  the  stockholders  arc 
directors.  For  example,  the  fact  that  a  sale  of  the  entire  stock 
of  goods  of  a  trading  corporation  was  not  authorized  at  a  regular 
directors'  meeting  does  not  render  it  invalid,  where  it  was  made 
by  the  president  as  such,  with  the  knowledge  of  all  the  directors 
and  stockholders.^^ 

§  8425.  Formalities  in  the  Execution  of  Written  Instruments. — 
An  assifjinnint  of  a  claim  hold  by  a  corporation  Ls  prima  facie 
valid  where  it  is  signed  by  the  president  and  secretar\',  and  has  the 
seal  of  the  corporation  attached.*^  The  seal  of  a  publishing  com- 
pany which  publishes  in  its  newspaper  a  deUnquent  tax  list  need 
not  be  affixed  to  the  certificate  of  publication  made  by  its  president, 
under  a  statute'®  requiring  the  publisher's  certificate  under  oath, 
as  the  act  is  an  individual  and  not  a  corporate  act.'^ 

§  8426.  Invalidity  of  Promissory  Notes  Executed  by  a  Part  Only 
of  the  Joint  Authorized  Agents. —  "Where  several  agents  are  ap- 
pointed to  act  jointly,  all  must  join,  unless  the  appointing  instru- 
ment or  governing  statute,  or  custom  of  the  corporation,  permits  a 
majority  to  act.^  Hence,  the  unauthorized  act  of  two  of  three 
trustees  of  a  corporation  in  executing  a  promissory  note  without 
the  knowledge  or  consent  of  the  third,  for  the  individual  benefit  of 
one  of  the  trustees  signing  it,  does  not  bind  the  third  trustee,  or 
the  stockholders,  unless  he,  with  full  knowledge  and  opportunity 
to  act,  subsequently  ratifies  their  action.^' 

§  8427.  Contracts  Signed  by  Agent  in  His  Own  Name  and  Without 
Disclosing  Agency. —  A  contract  may  be  signed  by  the  agent  of  a 

15  Whepler  Szc.  Co.  v.  Everptt  Land        is  Illinois  Rerenue  Act.  §  186. 

Co..  14  Wash.  630;  s.  c.  4.5  Pac.  Rep.  19  Hertijr  v.  People.  1.59  III.  2.37;  s. 

316.  c.  42  X.  E.  Rep.  879;  Bass  v.  People, 

16  Jordan   v.   Collins.   107   Ala.   572;  159  111.  283;  s.  c.  42  X.  E.  Rep.  882. 
s.  c.  18  South.  Rep.  137.  20.-^  Thomp.  Corp..  §  .3910. 

17  State    V.    Heckart,    62    Mo.    App.  21  Edwards    v.    Carson    Water    Co., 
427.  21  Xev.  469;  s.  c.  34  Pac.  Rep.  381. 
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corporation,  oi'  by  a  person  Loicliiig  a  majority  of  its  shares,  in  his 
own  name,  and  not  disclosing  any  agency  to  make  it  for  the  cor- 
poration, and  yet  it  may  be  sho^\Ti,  by  extrinsic  evidence,  by  cir- 
cumstances, by  what  was  done  under  it,  that  it  was  intended  to  bind 
the  corporation,  and  specific  performance  of  it  may  be  compelled  as 
a  contract  of  the  corporation.^"  Thus,  a  note  not  in  the  corporate 
name  and  not  disclosing  any  agency  from  the  corporation  to  make 
it,  is  prima  facie  not  the  note  of  the  corporation,  but  this  presump- 
tion may  bo  rebutted  by  evidence  aJiundcP  A  note,  the  execution 
of  which  was  authorized  by  a  corporation  for  the  purpose  of  paying 
another  note  due  by  it,  and  used  for  that  purpose,  but  which  was 
made  by  its  officers,  through  mistake  and  inadvertence,  without 
signing  the  name  of  the  corporation  thereto,  and  was  taken  up 
when  due  by  certain  of  the  signers, —  is  a  proper  claim  against  its 
assighee  in  insolvency.^ 

§  8428.  Contract  Signed  with  Individual  Name  and  Official  Ad- 
dition Deemed  the  Contract  of  the  Corporation. —  Recurring  to  a  sub- 
ject fertile  in  trouble  and  in  litigation,  mistakes  made  by  plain  men 
in  executing  contracts  intended  by  both  parties  to  be  contracts  of 
corporations  for  which  the  signers  act,  and  their  subsequent  dis- 
covery through  being  enlightened  by  judicial  decisions,  that  they 
had  done  what  neither  party  to  the  engagement  intended,  had 
bound  themselves  personally, —  we  find  a  gro"\\4ng  tendency  on  the 
part  of  the  courts  to  construe  contracts,  so  informally  executed,  in 
accordance  mth  common  sense,  common  experience  8.nd  common 
justice,  by  making  them  contracts  of  the  corporation  if  that  was  the 
real  intention.  Accordingly,  where  the  vice-president  of  a  corpo- 
ration signed  a  contract  A\dth  his  o^vn  proper  name,  adding  the 
words  ^'  Prest.  Metropole  Building  &  Turkish  Bath  Co.,"  this  was 
held  to  be  the  contract  of  the  corporation.^^     So,  it  has  been  held 

Compare   Morris  v.   Griffiths  &c.   Co.,  48^5;  6  Am.  &  Eng.  Corp.  Cas.  (N.  S.) 

69  Fed.   Rep.   1.31;  s.   e.   1  Ohio  Dec.  734. 

Fed.  170;  .34  Ohio  L.  J.  191.  In  Penn-  23  Melledge    v.    Boston    Iron    Co.,    5 

sylvania,  the  execution  and  delivery  of  Cush.  (Mass.)  1.58;  s.  c.  51  Am.   Dec. 

a  judfniirnt  note,  in  order  to  constitute  .59,  and  note.     Compare  ^IcCroskey  v. 

a    valid    obligation    of    a    corporation,  Ladd,    (Cal.)    28    Pac.    Rep.    210, —  a 

must  be  aHtliorhrd  either  by  the  di-  case  which  does  not  seem  to  be  offi- 

rectnrs  or  stocl-liohlcrs:    Atlantic  Ref.  cially  reported. 

Co.  V.  Meugel.  6  Pa.  Dist.  Rep.  223.  24  Re  Pendleton  Hardware  &c.  Co., 

22  Jones  V.  Williams.  139  Mo.  1;  s.  2-1  Or.  .330;  s.  c.  .33  Pac.  Rep.  .544. 

c.  37  L.  R.  A.  682:  40  S.  W.  Ren.  353;  25  Metropole    Building    &c.    Co.    v. 

39  S.  W.   Rep.  486;  61  Am.   St.  Rep.  Garden  City  Fan  Co.,  50  111.  App.  681. 
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that  a  eorporation  is  liable  upon  a  note  reading  "  Sixty  days  after 
date  we  promise  to  pay,"  made  by  its  manager  in  payment  for 
goods  purchased  by  him  as  such,  and  signed  in  his  name  with  the 
addition  of  the  word  "  manager,"  followed  by  the  name  of  the 
corporation,  where  both  the  manager  and  the  payees  of  the  note 
intended  to  make  the  company  liable,  and  the  manager  had  au- 
thority to  make  corporate  notes.  ^® 

26  Fairchild  v.  Ferguson,  21  Can.  S.  0.  484. 
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CHAPTER    CCXVI. 

CUEING  INFORMAL  OR  UNAUTHORIZED  CONTRACTS  BY  RATIFICA- 
TION, ADOPTION,  RECOGNITION,  WAIVER,  ESTOPFEL. 

Section  Section 

8430.  General  doctrine  as  to  ratifica-  benefits  of  an  unauthorized  or 

tion  by  corporations.  informal  contract. 

8431.  Ratifications  bind  privies.  8439.  Knowledge  necessary  to  a  valid 

8432.  Ratifications  do  not  affect  inter-  ratification. 

vening  rights  of  third  persons.    &440.  Failing    to    disaffirm    within    a 

8433.  Ratification   by   recognition   and  reasonable   time    after    knowl- 

adoption.  edge. 

8434.  Contracts    informally     executed    8441.   What    acts   amount    to   ratifica- 

cured  by  ratification.  tions  in  particular  cases. 

8435.  Oral  proof  of  recognition  of  con-    8442.  What    acts    do    not    amount    to 

tracts  required  by  statutes  to  ratifications. 

be  in  writing.  8443.  Ratification     of     contracts     be- 

8436.  Ratification    by    the    board    of  tween      corporations      having 

directors.  common  directors. 

8437. .  Ratification  by  the  stockholders.    8-i44.  Ratification  of  the  engagements 
8438.  Ratification    by    accepting    the  of  promoters. 

§  8430.  General  Doctrine  as  to  Eatification  by  Corporations. — 
Generally  speaking,  a  corporation  can  ratify  an  unauthorized  con- 
tract, which  its  agent  or  an  ofhcious  third  person  has  assumed  to 
make  in  its  behalf,  where  an  individual  can.  But  this  must  be 
understood  only  with  reference  to  those  contracts  which  the  cor- 
poration has,  under  its  charter  or  governing  statute,  the  power  to 
make,  or  which,  being  ultra  vires,  it  can  become  estopped  from  re- 
pudiating, on  principles  elsewhere  considered.*  If  the  contract  is 
idtra  vires  in  the  sense  of  being  mahnn  in  se,  immoral,  opposed  to 
a  sound  public  policy,  or  against  the  provisions  of  the  statute  law 
enacted  to  safeguard  the  rights  of  the  public, —  then  it  may  be 
conceded  that  it  cannot  be  affirmed  or  ratified;  sin^p  any  attempt  at 
ratification  is  an  attempt  to  repeai  the  offense  against  the  public.^ 
But  if  it  is  merely  ultra  vires  in  the  sense  of  having  been  made  by 

1  Ante,  §  8321,  et  seq.  U.  &.  .'?fi2;  s.  c.  42  L.  ed.  198:  14  Bkg. 

2  California  Bank  v.   Kennedy,   167     L.  J.  375;  17  Sup.  Ct.  Rep.  831. 
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an  officer  or  agent  of  the  corporation  not  thereto  duly  authorized  by 
its  governing  body,  or  in  the  sense  of  being  in  excess  of  its  granted 
powers,  -svithout  being  immoral  or  opposed  to  a  sound  public  polbjy 
or  to  some  statute  en-acted  to  conserve  tlve  rights  of  the  public,  but 
merely  injurious  to  its  stockholders,  then  it  is  capable  of  ratification, 
and  circumstances  maV  arise  under  which  the  corporation  or  its 
stockholders  will  be  estopped  from  repudiating  it.  Subject  to  this 
qualification,  a  corporation  may  ratify  an  unauthorized  act  of  its 
directors  or  any  of  them,  or  of  any  of  its  officers  or  agents,  or  of 
any  person  assuming  to  act  for  it,  the  same  as  an  individual  can.^ 
Xor  is  it  at  all  necessary  in  order  to  a  valid  ratification  that  there 
should  be  some  fom:ial  corporate  action.  As  more  fully  shoAvn 
hereafter,*  it  is  not  always  necessary  that  either  the  board  of 
directors,  as  such,  or  the  stockholders  specially  convened,  shall  ex- 
pressly act  upon  the  subject-matter  needing  ratification.^  Finally, 
as  in  the  case  of  a  ratification  by  an  individual,  so  a  ratification  by 
a  corporation  reaches  hark  to  the  date  of  the  unauthorized  act 
which  is  confirmed,  and  is  equivalent  to  a  precedent  authority.^ 

§  8431.  Ratifications  Bind  Privies. —  Ratifications,  like  estoppels, 
bind  privies.  Thus,  an  a.s.'si<jnri-  of  an  insolvent  corporation,  which 
has  ratified  an  unauthorized  mortgage  by  its  president,  is  equally 
concluded  thereby  with  the  corporation,  where  there  is  no  sugges- 
tion of  fraud,  and  the  creditors  whom  he  represents  are  not  subse- 
quent purchasers  in  good  faith  for  a  valuable  consideration,  and 
have  no  lien  upon  the  property.^ 

§  8432.  Ratifications  do  not  Affect  Intervening  Rights  of  Third 
Persons.** —  "Where  the  president  of  a  corporation  makes  an  unau- 
thorized assignment  of  its  property  for  the  benefit  of  its  creditors, 
a  subsequent  ratification  of  it  by  the  board  of  directors  will  not  be 
allowed  to  have  the  effect  of  validating  the  conveyance  as  against 
creditors  who  levy  attachments  upon  the  property  between  the 
assignment  and  t^     ratification.®       A  mortgage  purporting  to  be 

3  Ppople  V.  EpI  RiTPr  &r.  R.  Co.,  Engr.  Corp.  Cas.  (X.  S.)  387;  43  Pac. 
98  Cal.  6G5:  s.  c.  33  Pnc.  Rep.  728:    Rfp.  110€. 

Webster  v.  Widniaver  (Pa.  C.  P.f,  4  "  Gribblo  v.  Columbus  Brew.  Co., 
Lack.  L.  News.  1.  100  Cnl.  CI:  s.  c.  34  Pac.  Rep.  527. 

4  Post,   §  8438.  8  4  Thomp.  Corp..  §  .")30.5. 

8  Greer  v.  Sellers,  P4  111.  App.  505.  9  Norton  v.  Alabama  Nat.  Bank,  102 

6Bogps     V.    Lakonort     Apri.    Park    Ala.  420;  s.  c.  14  South.  Rep.  872. 
Asso.,  Ill  Cal.  354;  s.   c.  3  Am.   & 
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tliat  of  a  corporation,  not  authorized  by  the  board  of  directors  nor 
bearing  the  corporate  seal,  cannot,  by  subsequent  ratification  by  the 
stockhoh.lers  and  directors  and  the  affixing  of  the  seal,  be  made  to 
operate  to  create  a  superior  lien  as  against  the  mechanic's  lien  of 
a  creditor  whose  rights  accrue  before  such  ratification. ■^'^ 

§  8433.  Katification  by  Recognition  and  Adoption. —  Without  at- 
tempting to  codify  all  the  reasoning  of  the  judges,  it  may  be  said 
that  the  acts  and  engagements  made  by  the  officers  and  agents  of  a 
corporation  in  its  behalf  under  such  circumstances  that  the  corpora- 
tion might  disaffirm  them,  become  valid  by  the  subsequent  recogni- 
tion and  adoption  of  whatever  official  body  of  the  corporation  had 
power  to  authorize  the  act  in  the  first  instance, —  in  general,  the 
board  of  directors  or  trustees. -^-^  Thus,  bonds  of  a  corporation  in- 
formally executed,  but  recognized  as  valid  at  numerous  meetings 
of  the  trustees,  become,  if  they  were  not  so  at  first,  its  A^alid  obliga- 
tions.-^^ Such  recognition  in  one  case  may  afford  evidence  of  an 
authority  in  the  particular  officer  to  do  a  similar  act  in  another  like 
case.  Thus,  an  investment  association  which  permits  its  vice-presi- 
dent to  solicit  one  to  purchase  its  bonds,  and  recognizes  a  monthly 
payment  by  him  to  such  vice-president  as  properly  made,  and  gives 
him  proper  credit  and  receipts  therefor,  cannot  repudiate  payments 
made  in  the  same  manner  for  a  subsequent  month.  ^^  So,  a  notice 
by  the  president  of  a  corporation  to  its  tenant,  of  the  termination 
of  the  lease,  under  a  provision  therein,  is  sufficiently  shown  to  be 
authorized  by  the  adoption  by  the  corporation  of  such  notice,  for 
the  purposes  of  summary  proceedings  to  recover  possession  of  the 
premises.  ^^ 

§  8434.  Contracts  Informally  Executed  Cured  by  Ratification. — 

A  corporation  whose  internal  regulations  require  its  contracts  to 
be  executed  in  a  certain  manner  may,  by  acquiescence,  become 
liable  upon  contracts  made  by  its  agent  in  some  other  manner. -^^ 

10  National   Foundry    &c.   Works   v.        13  Union   Invest.   Asso.   v.    Geer,   64 
Oconto  Water  Co..  68  Fed.  Rep.  1006.    111.  App.  648;  s.  c.  1  Chic.  L.  J.  Wkly. 

11  Cooper  V.  Potts,  185  Pa.  St.  115;    549. 

39  Atl.  Rep.  824.  14  Manhattan  Life  Ins.  Co.  v.   Gos- 

12  Seymour  v.   Spring  Forest  Ceme-  ford,  3  Misc.  (N.  Y.)  509;  s.  c.  52  N. 
tery  Asso..  144  N.  Y.  333;  afC'g  s.  c.  Y.  St.  Rep.  419;  23  N.  Y.  Supp.  7. 
45  N.  Y.  St.  Rep.  520;  s.  c.  19  N.  Y.  is  Illinois  Trust  &c.  Bank  v.  Pacific 
Supp.  94.  R.  Co.,  117  Cal.  332;  s.  c.  49  Pac.  Rep. 

197. 
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§  8435.  Oral  Proof  of  Kecognition  of  Contracts  Required  by  Stat- 
utes to  be  in  Writing. —  There  is  more  difficulty  in  applying  tbia 
principle  so  as  to  validate  tiie  oral  engagements  of  the  officers  and 
agents  of  a  corporation  made  in  its  behalf,  where  there  is  a  statute 
requiring  the  contracts  of  corporations  to  be  in  "writing.  Such  a 
statute  is  founded  in  the  same  public  policy  which  dictated  the 
Statute  of  Frauds  and  Perjuries.  It  may  fairly  be  conceded  that 
where  there  is  such  a  statute  —  let  us  say  a  statute  requii'ing  cor- 
porate contracts  involving  a  corporate  liability  exceeding  $100,  to 
be  in  writing  and  under  the  corporate  seal,  or  signed  by  some 
officer  authorized  thereto, —  so  long  as  a  parol  engagement  subject 
to  the  interdiction  of  the  statute  remains  executori/,  and  there  are 
no  circumstances  of  fraud  or  of  estoppel,  such  a  contract  cannot 
be  made  binding  upon  the  corporation  by  parol  evidence  of  a  recog- 
nition of  it  by  an  officer  of  the  coi^poration  having  authority  to 
make  it  in  the  fii-st  instance.  Such  a  view  would  nullify  the 
statute.  The  recognition  or  ratification  must  be  by  an  instrument 
of  equal  dignity  and  evidentiary  value  as  the  instrument  which  the 
statute  requires  for  the  original  contract.  A  recognition,  to  be 
valid,  must  be  made  in  writing  and  must  afford  evidence  of  the 
nature,  purpose  and  substance  of  the  contract.^^  But  no  proper 
system  of  remedial  justice  would  allow  a  corporation,  even  under 
such  a  statute,  to  keep  the  fruits  of  a  parol  contract  and  then  re- 
pudiate the  contract  on  this  ground.^^ 

§  8436.  Ratification  by  the  Board  of  Directors. —  Any  contract  re- 
lating to  the  business  of  the  corporation,  such  as  its  directors  or 
trustees  might  have  authorized  in  the  first  instance, —  as  distin- 
guished from  eonstiturnt  acts,  or  acts  which  by  reason  of  statutes 
require  the  assent  of  the  stockholders, —  may  be  ratified  by  the 
directors  when  made  without  precedent  authority  or  without  due 
formality,  so  as  to  be  voidable;  and  such  a  ratification  has  the  effect 
of  a  precedent  authorization  or  of  a  precedent  contract  made  with 
due  fonnality.^®  Such  a  ratification  need  not  be  evidenced  by  a 
formal  resolution  of  the  board,  but  may  be  shown  by  their  express 

16  Curtis    V.   Piedmont   Lumber   &c.  York   &c.    Invest.   Co.,   45   N.    Y.    St. 

Co.,  109  N.  C.  401;  s.  c.  13  S.  E.  Rep.  Rep.  G4.5;   s.   c.  18  N.   Y.   Supp.  454; 

944.  aff'g  41  X.  Y.  St.  Rep.  90;  s.  c.  16  N. 

1"  Curtis    V.    Piedmont    Lumber    &c.  Y'.  Supp.  210:  Nebraska  &c.  Loan  Co. 

Co.,  supra.  v.  Bell.  58  Fed.  Rep.  326;  s.  c.  7  C.  C. 

18  First  Nat.  Bank  v.  Sioux  City  &c.  A.  253. 
Co.,  69  Fed.  Rep.  441;  Schurr  v.  New 
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promise  to  perform  it,  however  evidenced/''  by  acquiescence  after 
acquiring  knowledge  of  the  engagement,^-*  and  by  suffering  the  cor- 
poration to  retain  the  fiiiits  of  it.  For  example,  the  board  of 
directors  of  a  corporation,  authorized  by  its  by-laws  to  borrow 
money  and  execute  any  manner  of  security  for  the  payment  of  the 
same,  may  ratify  and  adopt  the  act  of  the  secretary  in  executing  a 
note  in  the  name  of  the  company  for  borrowed  money  without  au- 
thority; and  when  so  ratified  such  note  will  bind  the  company  as 
fully  as  if  its  execution  were  authorized  in  advance.^^ 

§  8437.  Ratification  by  the  Stockholders. —  The  stockholders  of  a 
business  corporation  are  its  ultimate  constituency;  they  are  in  sub- 
stance its  proprietors,  its  partners  acting  through  an  agency  created 
by  themselves ;  it  is  for  their  profit  that  the  business  of  the  corpora- 
tion is  carried  on.  They  therefore  have  the  power  of  ratifying  any 
contract  entered  into  in  the  name  and  behalf  of  the  corporation 
which  is  ultra  vires  merely  as  against  them;  any  contract  which 
they  have  the  right  to  disaffirm;  any  contract  which  they  have  the 
right  to  invoke  the  aid  of  a  court  to  enjoin  or  annul;  saving 
always  those  contracts  which  are  ultra  vires  as  against  the  State.^ 
They  may  not,  even  by  unanimous  consent,  legalize  or  vitalize  a 
void  illegal  contract  by  which  the  corporation  attempts  to  transfer 
all  its  property  to  another  company  in  consideration  of  shares  in  the 
latter.^^  But  they  may  ratify  a  contract  by  the  directors,  selling 
and  conveying  all  the  property  of  the  corporation  without  their  con- 
sent ;^^  or  the  creation  by  the  directors  of  an  indebtedness  without 
their  authority  ;^^  and  where,  under  their  charter,  by-laAvs,  or  other 
governing  instrument,  a  stated  majority  could  authorize,  the  same 

19  4  Thomp.  Corp.,  §  529S,  ef  srq.  the  certificate  of  incorporation,  that  a 

20  McNeil  V.  Boston  Chamber  of  contract  not  under  the  corporate  seal 
Commerce,  154  Mass.  277;  s.  c.  13  L.  shall  not  be  binding,  "unless  duly  rati- 
R.  A.  559;  28  N.  B.  Rep.  245  (ac-  fied  by  its  board  of  directors:"  New 
quiescence  after  knowledge  in  the  acts  York  &c.  Gas  Light  Co.  v.  Metropoli- 
of  a  committee);  Union  Pac.  R.  Co.  y.  tan  Invest.  Co.,  10  App.  Div.  (N.  Y.) 
Chicago  &c.  R.  Co..  163  U.  P.  5fi4:  s.  342;  s.  c.  41  N.  Y.  Supp.  797. 

c.  41  L.  ed.  265;  16  Sup.  Ct.  Rep.  1173.  22  Ante,  §  8320. 

21  Nebraska  &c.  Loan  Co.  v.  Bell,  23  McCutcheon  v.  Merz  Capsule  Co., 
58  Fed.  Rep.  .326;  s.  c.  7  C.  C.  A.  258.  71  Fed.  Rep.  787;  s.  c.  31  L.  R.  A. 
So,  the  making  of  an  agreement  by  415;  3  Am.  &  Eng.  Corp.  Cas.  (N.  S.) 
the  officers  of  a  corporation,  with  the  446;  37  U.  S.  App.  586. 

knowledge  and  assent  of  all  the  direct-  24  Stokes  v.  Detrick,  75  Md.  256;  s. 

ors   manifested   at    a   meeting   in    ad-  c.  23  Atl.  Rep.  846. 

vance  of  the  transaction,  is  equivalent  25  Underhill  v.  Santa  Barbara  Land 

to   ratification   thereof    by   the    board  &c.  Co.,  93  Cal.  300;  s.  c.  28  Pac.  Rep. 

within  the  meaning  of  a  provision  in  1049. 
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majority  may  ratify;"^  but  where  the  act  is  of  such  a  nature  that  it 
cannot  be  done  as  against  a  dissenting  stockholder,  then  it  can  only 
be  ratified  by  unanimous  consent.^^  On  the  other  hand,  if  a 
majority  could  have  authorized  a  given  contract  in  the  iirst  instance, 
unanimous  consent  is  not  necessary  to  its  ratification.^  Unau- 
thorized contracts  made  by  the  ofiicers  of  a  corporation,  but  capable 
of  ratification,  are  often  made  valid  by  being  ratified  and  affirmed 
by  the  stockholders  at  general  meetings.^^  Thus,  under  English 
company  law,  the  issue  of  prefeiTed  shares  by  an  investment  com- 
pany, without  the  special  resolution  required  by  its  memo- 
randum of  association,  is  ratified  by  resolutions  of  meet- 
ings of  shareholders  unanimously  adopting  the  terms  imder 
which  such  shares  were  issued.^*  It  seems  scarcely  necessary  to 
add  that  the  stockholders  who  alone  can  ratify  an  unauthorized  con- 
tract made  by  the  directors  must  be  real  and  not  sham  stock- 
holders.^^ As  in  the  case  of  a  ratification  by  the  governing  body 
of  the  corporation,^"  the  stockholders  are  entitled  to  a  reasonable 
time,  after  coming  to  a  knowledge  of  the  unauthorized  transaction, 
\\'ithin  which  to  affirni  or  disaffirm  it;  and  this  time  may  be  longer 
than  where  it  is  the  office  of  the  directors,  or  of  a  managing  officer 
to  affirm  or  disaffirm;  since  the  stockholders  often  form  a  numerous 
body,  meeting  only  at  distinct  inter^'als,  and  manifestly  they  ought 
to  be  allowed  time  to  meet  and  consult. ^^     Finally,  as  in  case  of  a 

26  Thus,  a  contract  within  the  powers  29  Bates  v.  Coronado  Beach  Co.,  109 
of  a  corporation,  signed  and  attested  Cal.  100;  s.  c.  41  Pac.  Rep.  SiSrt;  Citi- 
by  the  proper  officers,  and  approved  zens'  Gas  Light  Co.  v.  Wakefield,  IGl 
hy  the  execntivo  committee,  vested  nd  Mass.  4.'?2;  s.  c.  37  N.  E.  Rep.  444. 
interim  with  all  the  powers  of  the  3ft  Re  Ijondon  &c.  Invest.  Corp., 
board,  under  authority  of  a  delej?ation  [ISU.'i]  2  Ch.  800;  s.  c.  64  L.  .T.  Ch. 
of  such  powers  from  the  directors,  to  (X.  S.)  729;  73  Law  T.  Rep.  280. 
make  whic  h  they  were  empowered  by  31  Persons  assuming  to  be  stock- 
by-laws  authorized  by  the  charter,  and  holders  of  a  bank,  who  have  not  paid 
approved  by  two-thirds  of  all  the  for  their  stock  and  "  dedicated  "  the 
stockholders,  being  all  present  at  a  sum  paid  to  the  business,  as  required 
regiilar  meeting, —  is  binding  on  the  by  the  Illinois  Banking  Act,  §  5,  but 
corporation:  Chicago  &c.  R.  Co.  v.  having  instead  produced  a  sum  tempo- 
T'nion  P.  R.  Co..  47  Fed.  Rep.  1.");  s.  c.  rarily  to  be  counted  by  the  auditor  in 
10  Ry.  &  Corp.  L.  J.  28.''.:  47  Am.  <fe  order  to  procure  a  certificate  of  a  com- 
Eng.  R.  Cas.  .340;  s.  c.  aff'd  in  .'>!  Fed.  pany  organizat-^n,  which  sum  is  im- 
Rep.  309;  s.  c.  finally  afE'd  in  1G3  U.  S.  mediately  withdrawn,  are  not  hona 
5G4.  fde    stockholders,    and    cannot    ratify 

27  Chicago  Hansom  Cab  Co.  v.  previous  unnuthorized  acts  of  the  di- 
Yerkes,  141  111.  .320;  s.  c.  11  Rv.  &  rectors:  McNulta  v.  Corn  Belt  Bank, 
Corp.  L.  .T.  26.5;  30  N.  E.  Rep.  667.  164  111.  427:  s.  c.  4.5  N.  E.  Rep.  9.54; 

28  San   Diego  &c.   R.   Co.   v.   Pacific  aff'g  s.  c.  63  111.  App.  593. 
Beach  Co..  112  Cal.  .53;  s.  c.  33  L.  R.  32  Poat.  §  8440. 

A.  788:  3  Am.  &  Eng.  Corp.  Cas.  (N.  33  Where  the  stockholders  did  not 
S.)  580;  44  Pac.  Rep.  33-3.  learn  of  a  voidable  contract  made  by 
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ratification  by  the  directors,  or  by  an  officer  baring  power  to  ratify, 
a  ratification  by  the  stockholders  is  equivalent  to  a  precedent 
authority.^^ 

§  8438.  Ratification  by  Accepting  the  Benefits  of  an  Unanthorized 
or  Informal  Contract. —  A  corporation,  by  accepting  with  knowl- 
edge the  benefit  of  an  unauthorized  or  infonnal  contract  made  by 
persons  professing  to  act  for  it,  ratifies  it  and  estops  itself  from  re- 
pudiating it.^^  Another  way  of  stating  this  principle  is  to  say  that 
when  an  unauthorized  or  informal  contract  has  been  executed  on 
the  other  side,  and  the  corporation  has  received  the  fruits  of  its 
execution  from  the  other  party,  it  thereby  becomes  estopped  to  re- 
pudiate the  obligation  of  it  so  far  as  it  is  concemed.^^  And,  as 
elsewhere  shown,  this  principle  extends  so  far  as  to  validate  ultra 
vires  contracts,  that  is,  contracts  which,  in  strictness,  are  beyond  the 
power  of  the  corporation  itself,  provided  they  be  not  contracts  in 
their  nature  immoral,  opposed  to  a  sound  public  policy,  or  to  the 
positive  statute  law.^'^  Illustrations  of  the  principle  might  be 
greatly  multiplied,  but  they  would  hardly  serve  to  make  it  plainer. 
Take  the  frequent  case  of  the  unauthorized  execution,  by  the  officer 


the  directors  until  their  first  meeting 
thereafter,  and  at  the  first  annual 
meeting  thereafter  directors  were 
chosen  who  promptly  repudiated  the 
contract,  it  was  held  that  there  had 
been  no  ratification:  Mallory  v.  Mal- 
lory-Wheeler  Co.,  61  Conn.  131;  s.  c. 
11 'Rail.  &  Corp.  L.  J.  169;  23  Atl. 
Rep.  70S. 

34  Underbill  v.  Santa  Barbara  Land 
&c.  Co..  93  Cal.  300;  s.  c.  28  Pac.  Rep. 
1049.  What  does  not  amount  to  a 
ratification  by  the  stockholders:  Char- 
ter Gas  Engine  Co.  v.  Charter,  47  111. 
App.  36. 

35  Hubbard  v.  Haley.  96  Wis.  578; 
s.  c.  71  N.  W.  Rep.  1036;  Clemeut  &c. 
Co.  V.  Michigan  Clothing  Co.,  110 
Mich.  458:  s.  c.  68  N.  W.  Rep.  224;  3 
Det.  L.  N.  422;  V.  Loewers  Gam- 
brinus  Brew.  Co.  v.  Friedman,  21 
Misc.  (N.  Y.)  32:  s.  c.  46  N.  Y.  Supp. 
867:  Frank  v.  Hicks,  4  Wyo.  502:  s.  c. 
35  Pac.  Rep.  475:  rehearing  denied  in 
35  Pac.  Rep.  1025:  Thomas  v.  City 
Nat.  Bank.  40  Neb.  .'01:  s.  c.  24  L. 
R.  A.  263:  58  N.  W.  Rep.  943:  West 
Salem  Land  Co.  v.  Montcomerv  Land 
Co.,  89  Ya.  192;  s.  c.  15  S.  E.  Rep. 
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524;  Hetfield  v.  Addicks.  154  Pa.  St. 
1:  s.  c.  .32  W.  N.  C.  16l2:  26  Atl.  Rep. 
215;  Willis  v.  St.  Paul  Sanitation  Co., 
53  'SUnn.  320;  s.  c.  55  N.  W.  Rop.  550; 
Smith  V.  Martin  Anti-Fire  Car  Heater 
Co..  47  N.  Y.  St.  Rep.  26;  s.  c.  19  N. 
Y.  Supp.  285:  12  Ry.  &  Corp.  L.  J. 
55,-  Hitchcock  v.  Barrett.  .50  Fed.  Rep. 
653;  Jenet  v.  Albers,  7  Colo.  App.  271; 
3.  c.  43  Pac.  Rep.  452. 

3C  Hubbard  v.  Haley.  96  Wis.  578; 
s.  c.  71  N.  W.  Rep.  1036:  Cunning- 
ham V.  Massena  Springs  &e.  R.  Co., 
63  Hun  (N.  Y.)  439;  s.  c.  44  N.  Y. 
St.  Rop.  723:  18  N.  Y.  Supp.  600. 

3T  Thus,  a  corporation  is  held  to  have 
adopted  the  acts  of  its  agents  in  con- 
ducting a  business  ultra  vires,  where 
its  managing  officers,  knowing  that  the 
business  has  been  done  and  that  the 
income  of  the  business  has  been  re- 
ceived and  the  expenses  of  it  paid  by 
the  treasurer,  have  adopted  the  action 
of  the  treasurer  and  elected  to  keep 
the  money:  Xims  v.  Mt.  Hermon 
Boys'  Sr-hnol.  160  Mass.  177;  s.  c.  22 
L. 'r.  A.  .364:  44  Am.  &  Eng.  Corp. 
Cas.  357;  35  N.  E.  Rep.  776. 
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of  a  corporation,  of  a  mortgage  of  its  property.  While  it  migLt 
liavo  been  repudiated  by  tLe  corporation  at  tke  outset,  yet  if  the 
money  thereby  procured  was  received  and  used  by  the  corporation 
with  the  knowledge  of  it.s  governing  body,  it  will  be  deemed  to 
have  been  ratified,  and  the  corporation  or  its  privies  will  be  estopped 
from  repudiating  it.^^  Or,  take  the  case  of  an  invalid  appointment 
of  an  agent  for  a  corporation.  Here,  although  the  act  might  have 
been  repudiated  at  the  outset,  yet  it  is  ratified  and  affirmed  if  the 
corporation,  with  knowledge,  avails  itself  of  his  services.^^  So,  if  a 
corporation,  authorized  to  deal  in  real  estate,  takes  no  steps  to  repu- 
diate the  act  of  its  agent  in  purchasing  land  and  giving  a  mortgage 
for  tiie  purchase  price,  although  notified  of  the  transaction  within  a 
week,  but  enters  into  possession  of  the  land  and  deals  with  it  as  its 
own,  receiving  the  rents  and  profits,  it  becomes  bound  by  the  act  of 
such  agent.*^  The  acts  of  dc  facto  directors  or  ofiicers  are  valid 
without  any  ratification,  if,  under  the  same  circumstances,  the  cor- 
poration would  have  been  bound  by  the  act  if  done  by  directors  or 
oificers  who  were  such  dc  jure;  but  if  a  ratification  were  needed, 
then  it  may  be  said  that  it  takes  place  when  the  corporation  receives 
and  retains  the  benefits  with  knowledge.*^  An  analogous  doctrine 
that  an  acceptance  by  a  corporation,  with  knowledge  of  the  fruits  of  a 
contract  which  one  has  assumed  to  make  for  it,  is  one  of  the  modes 
of  proving  a  previous  authorization.  Thus,  it  has  been  held  that 
tie  authority  of  the  president  of  a  bank  to  pledge  its  deposit  \A'ith 
another  bank  as  security  for  loans,  is  sufiiciently  shown  by  proof 
that  the  board  of  director  left  it  to  the  president,  as  their  agent  and 
the  agent  of  the  bank,  to  negotiate  loans  and  make  such  contracts  as 
to  repayment  and  security  as  were  lawful  and  usual,  and  that  the 

38  Edplhnff  ^.  Hompr-Miller  Straw-  property,  mailp  by  persons  claim- 
goods  Man.  Co.,  86  Md.  oOn;  s.  c.  39  ing  to  be  directors  and  having 
Atl.  Rep.  314:  7  Am.  &  Eng.  Corp.  possession  of  its  books  and  control 
Cas.  (X.  S.)  721;  Pittsburgh  &c.  R.  Co.  of  its  property,  were  held  to  be 
V.  Keokuk  &c.  R.  Co..  131  U.  S.  371;  binding  upon  the  corporation,  although 
s.  c.  33  L.  ed.  157;  Gribble  v.  Columbus  the  person  selling  such  material  had 
Brew.  Co.,  100  Cal.  G7;  s.  c.  34  Pac.  notice,  before  the  furnishing  of  any 
Rep.  .527.  items   of  the   bill,   that   there   was   a 

39  Nelson  v.  Kansas  City  &c.  R.  Co.,  litigation  pending  to  determine  the 
66  Mo.  App.  647;  s.  c.  2  Mo.  App.  Rep.  right  of  such  persons  to  .net  as  direc- 
38.5.  tors,    where    the    materials    were    re- 

4"  Ryan    v.    Terminal    City    Co.,    25  tained  as  the  property  of  the  corpora- 

Nov.  Sco.  131.  tion  after  they  were  ousted:    Richards 

41  For    example,     contracts    in     the  v.  Farmers  &c.  Institute,  154  Pa.  St. 

name   of   a   fair   association    for   ma-  449;  s.  c.  26  AtJ.  Rep.  210. 
terial      for      a      building      upon      its 
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bank  had  received  the  Denefit  of  the  contract,  without  objection, 
for  more  than  a  year. 


42 


§  8439.  Knowledge  Necessary  to  a  Valid  Ratification. — iln  the 
absence  of  laches,  or  of  that  negligent  ignorance  which  in  law  is 
tantamount  to  actual  knowledge,  the  general  rule  is  that,  in  order 
to  a  valid  ratification  of  an  unauthorized  contract,  by  accepting  the 
fiiiits  of  it  or  otherwise,  the  governing  body  of  the  corporation,  or 
the  stockholders  seeking  to  set  it  aside  must  have  Jowicn  of  the 
circumstances  making  it  invalid.'*^  Thus,  the  unauthorized  con- 
tract by  the  president  of  a  railroad  corporation  in  behalf  of  the  com- 
pany, to  indemnify  a  subcontractor  for  the  construction  of  the 
road,  against  loss,  in  consideration  of  his  continuing  the  Avork  after 
a  breach  of  his  contract  on  the  part  of  the  principal  contractor,  ia 
not  ratified  by  the  acceptance  of  the  constructed  road  by  the  com- 
pany, in  ignorance  of  the  contract  and  under  the  belief  that  the 
work  of  construction  was  prosecuted  under  the  contract.^"*  But 
this  principle  can  have  no  application  where,  from  the  attending 
circumstances,  the  officer  of  the  corporation  capable  of  receiving 
notice  for  it,  or  its  governing  body,  or  its  stockholders,  are,  in  good 
faith  towards  the  other  party  to  the  contract,  under  the  dutu  of 
knowing  of  its  existence  and  of  affiniiing  or  disafiinning  it  AA^ithin  a 
reasonable  time;  and  this  introduces  a  variety  of  exceptions  to  this 
rule.  Moreover,  in  applying  this  principle,  it  is  to  be  constantly 
kept  in  mind  —  and  it  is  a  rule  essential  to  the  rights  of  third 
persons, —  that,  the  directors  of  the  corporation  being  under  the 
duty  of  knowing  the  facts,  are  presumed  to  have  had  knowledge  of 
them,  unless  reasons  exist  excluding  this  presumption.^^ 

§  8440.  Failing  to  Disaffirm  within  a  Reasonable  Time  After 
Knowledge. —  If  a  corporation,  after  acquiring  through  its  govern- 
ing body,  or  through  its  officer  whose  knowledge  in  law  affects  it 

42  Bell  Y.  Hanover  Nat.  Bank,  .^7  Div.  (N.  Y.)  95;  s.  c.  40  N.  Y.  Snpp. 
Fed.  Rep.  821;  s.  c.  10  Bkg.  L.  J.  21.  202;    74    N.    Y.    St.    Rep.    765;    Des 

43  Lyndon  Mill  Oo.  v.  Lvndon  Lite-  Moines  Man.  &e.  Co.  v.  Tilford  Mill, 
rary  &c.  Inst.,  63  Yt.  581;  s.  c.  22  Co.,  9  S.  Dak.  542;  s.  c.  70  N.  W.  Rep. 
Atl.  Rep.  .575;  Denniston  v.  Home  Life  839. 

&  Invest.  Co.,  162  Pa.  St.  86:  s.  c.  24  44  Grant   v.   Duluth   &^.   R.   Co..   66 

Pitts.  L.  J.  (N.  S.)  475;  29  Atl.  Rep.  Minn.    349;  s.  c.  69  N.  W.   Rep.  23. 

275;  Camacho  V.  Hamilton  Bank  Note  45  4   Thomp.    Corp.,    §    530S;    Stain- 

&c.  Co..  2  App.  Div.  (N.  Y.)  369;  s.  c.  back  v.  Jnnk  Bros.  Lumber  &c.  Co., 

73  N.  Y.  St.  Rep.  457;  s.  c.  37  N.  Y.  98  Tenn.  306,  314;  s.  c.  39  S.  W.  Rep. 

Siipp.    725;    Olney    v.    Baird,    7    App.  530. 
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with  notice/"  the  knowledge  of  an  unatlthorized  contract  attempted 
to  be  made  in  its  behalf,  fails  to  disaffirm  it  within  a  reasonable 
time,  it  thereby  ratifies  and  confirms  it.^^  What  will  be  a  reason- 
able time  within  which  to  affirm  or  disaffirm  will  depend  upon  the 
cu'cumstances  of  each  case.  Justice  to  the  opposite  party  uill,  as 
a  general  rule,  demand  a  prompt  disaffirmance  after  knowledge; 
but  circumstances  may  exist  where  the  governing  body,  or  officer 
having  the  power  and  duty  of  affirming  or  disaffinning,  will  be  in- 
dulged in  a  little  time  to  think  over  the  matter.*^ 

§  8441.  "What  Acts  Amount  to  Ratification  in  Particular  Cases. — 
An  unauthorized  release  of  a  mortgage  to  a  corporation  is  ratified 
whero  a  trustee  of  the  corporation,  appointed  to  effect  a  voluntary 
liquidation  of  its  affairs  and  authorized  to  do  all  things  necessary  to 
that  end,  with  knowledge  of  the  facts  attending  the  release  and  of 
the  fact  that  the  original  notes  secured  by  the  mortgage  have  been 
renewed  by  new  notes  given  to  stockholders  individually, —  takes 
up  the  renewal  notes  and  procures  a  new  note  in  lieu  thereof  and 
a  new  mortgage  to  secure  the  same,  and  brings  suit  on  the  note  and 
mortgage.'*^  A  corporation  ratifies  a  contract  made  by  its  stock- 
holders as  such,  and  not  through  its  directors,  by  pennitting  judg- 
ment hy  default  to  go  against  it  in  an  action  ^n  the  contract. '^'^ 

§  8442.  What  Acts  Do  not  Amount  to  Ratifications. —  An  unau- 
thorized employment  for  three  years  by  the  general  manager  of  a 
corporation,  of  a  person  to  render  services  for  the  corporation,  is 
not  ratified  by  the  corporation  merely  because  its  president  sees  the 
employ*^  rendering  seiwices,  where  the  president  has  no  knowledge 
of  the  terms  of  the  contract.^^     A  note  of  a  corporation,  made  by 

46  4  Thomp.  Corp.,   §  5131,  et  scq.;  N.  W.  Rpp.  .308;  Anpusta,  T.  &  G.  R. 

VOM.    §   8.')51.  Co.  V.  Kittel.   .52  Fed.   Rep.  63;  s.  c. 

4TReed     Bros.     Co.    v.    First     Nat.  2  C.   C.  A.  615;  Ashler  Wire  Co.   v. 

Bank.  46  Neb.  168;  s.  c.  64  N.  W.  Rep.  Illinois  Steel  Co.,   60  111.  App.   179. 

701;    Hadden    v.    Natchaug    Silk    Co.,  48  4  Thomp.  Corp.,  §  .5300. 

84  Fed.   Rep.   80;   Illinois  Trust   &c.,  49  Smith    v.    Wells    Man.    Co..    148 

Bank   v.  Pacific  R.  Co..  117  Cal.  332;  Ind.  .333,  342;  s.  c.  46  N.  E.  Rep.  1000. 

s.  c.  49  Pac.  Rep.  197;  Gold  Min.  Co.  so  Nebraska  Nat.  Bank  v.  Ferguson, 

V.     National     Bank,    96    U.     S.    640;  49  Neb.  109;  s.  c.  68  N.  W.  Rep.  370. 

Pittsburgli     &c.      R.      Co.      v.     Keo-  Facts   amounting  to   a   ratification   of 

knk  &c.  Bridge  Co.,  131  U.  S.  .371;  s.  a  contract  for  the  sale  of  Unul  made 

c.  33  L.  ed.  157;  Central  Trust  Co.  v.  by   the   president  of  a   corporation   in 

Ashville  Land  Co.,  72  Fed.  Rep.  .361;  his  own  name:     Haynie  v.  American 

s,  c.  43  U.  S.  App.  1;  s.  c.  IS  C.  C.  A.  Trust    Invest.    Co.,    39    S.    W.    Rep. 

590;  Wright  v.  Farmers'   Mut.   L.  S.  (Tenn.)  860. 

Ins.    Asso.,    96   Iowa,    360;    s.    c.    65  oi  Camacho  v.  Hamilton  Bank  Note 
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its  vice-president  without  authority,  is  not  ratified  by  the  use  of  the 
moneys  by  him  to  pay  an  acceptance  of  the  corporation  upon  a 
draft  drawn  for  his  personal  benefit,  nor  by  the  deposit  in  its  name 
of  a  portion  of  the  moneys,  where  they  are  checked  out  for  the  in- 
dividual benefit  of  the  president  and  vice-president,  ^vithout  the 
knowledge  of  the  directors.^^ 

§  8443.  Ratification  of  Contracts  Between  Corporations  Having 
Common  Directors. —  A  contract  made  between  companies  having 
common  directors  may,  of  course,  be  ratified  by  the  constituents  of 
the  directors,  the  stockholders.^^  It  seems  also  that  contracts  of 
this  character  are  subject  to  ratification  in  like  manner  as  other 
voidable  contracts  made  in  behalf  of  corporations.^^  Under  the 
doctrine  that  such  a  contract  is  not  void  ah  initio,  but  is  good  until 
disafiirmed,  it  is  clear  that  there  can  be  no  disaffii-mance  by  less  than 
a  majority  of  the  stockholdei^.^^  It  seems  that  neither  the  direct- 
ors who  made  the  contract^^  nor  creditors^^  can  disaffirm.     The 


&c.  Co.,  2  App.  Div.  (N.  Y.)  369;  s.  c. 
73  N.  Y.  St.  Rep.  457;  37  N.  Y.  Siipp. 
725. 

52'Morris  V.  Griffith  &c.  Co.,  69  Fed. 
Rep.  131;  s.  0.  34  Ohio  L.  J.  191;  1 
Ohio    Dec.    Fed.    170.      Other    cases 
which   are  held   not   to   amount   to   a 
ratification:     Haynes  t.   Tacoma   &c. 
R.    Co..   7   Wash.   211;   s.   c.   34   Pac. 
Rep.   9212;   Hamilton   v.    Bates,    (Cal.) 
35    Pac.    Rep.    304;    Martin    v.    Santa 
Cruz    Water    Storage    Co.,    (Ariz.)    36 
Pac.   Rep.  36  (no  ratification  of  prior 
illegal  vote  of  directors  in  fixing  salary 
of  secretary).    That  ratification  by   a 
corporation  of  a   purchase  of   its  oini 
shares  is   not   effected   by   a   renewal 
of  notes  given  for  the  purchase  money: 
Price  V.  Pine  Moimtain  Iron  &c.  Co., 
32  S.  W.   Rep.  267;   s.   c.   17  Ky.   L. 
Rep.   865.      Unsound   decision   to    the 
effect  that  an  unaiithorized  execution 
of  a  note  and  mortgage  by  the  presi- 
dent  and   secretary   of    a   corporation 
can  be   ratified   only   by   a    resolution 
of  its  board  of  directors  which  could 
have  conferred  original  authority  for 
their    execution,    in    accordance    with 
Cal.  Civ.  Code,  §§  2309,  2310,  and  not 
by  exercising  control  over  the  land  for 
the  purchase  price  of  which  the  note 
and   mortgage   purport   to   have    been 
given:    Blood  v.  La  Serena  Land  &c. 
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Co.,  113  Cal.  221;  s.  c.  4  Am.  &  Eng. 
Corp.  Cas.  (N.  S.)  451;  45  Pac.  Rep. 
252;  rev'g  in  Banc.  41  Pac.  Rep.  1017. 

53  San  Diego  &c.  R.  Co.  v.  Pacific 
Beach  Co.,  112  Cal.  53;  s.  c.  33  L. 
R.  A.  788;  3  Am.  &  Eng.  Corp.  Cas. 
(N.  S.)  580;  44  Pac.  Rep.  333:  Grant 
V.  United  Kingdom  Switchback  R, 
Co.,  60  L.  T.  (N.  S.)  525;  Barr  y. 
New  York  &c.  R.  Co.,  125  N.  Y. 
263;   rev'g  s.   c.  52  Hun   (N.  Y.)   555. 

54  Metropolitan  Teleph.  &c.  Co.  v. 
Domestic  Teleph.  «&c.  Co.,  44  N.  J. 
Eq.  568;  Roberts  v.  Washington  Nat. 
Bank,  11  Wash.  550.  Ratification 
shown  by  course  of  business  between 
the  two  corporations:  United  States 
Rolling  Stock  Co.  v.  Atlantic  &c.  R. 
Co.,  34  Oh.  St.  450;  s.  c.  32  Am.  Rep. 
380;  Kitchen  v.  St.  Louis  &c.  R.  Co., 
69  Mo.  224:  Evansville  Pub.  Hall  Co. 
V.  Bank  of  Commerce.  144  Ind.  34; 
s.  c.  42  N.  E.  Rep.  1097;  Thomas  v. 
Brownville-  &c.  R.  Co..  109  U.  S. 
522;  rev'g  s.  c.  2  Fed.  Rep.  877. 

55  Hart  V.  Ogdensburg  &c.  R.  Co., 
89  Hun  (N.  Y.)  316;  Wallace  v.  Long 
Island   R.   Co.,   12   Hun   (N.   Y.)   460. 

56  Hazard  v.  Dillon,  34  Fed.  Rep. 
485. 

57  O'Connor  Mining  Szc.  Co.  v.  Coosa 
Furnace  Co.,  95  Ala.  614. 


CURING  INFORMAL  CONTRACTS.        [7  TllOmp.   Coi-p.    §   8444. 

right  to  affirm  may  be  lost  by  laches^^  or  by  acquiescence.^^  Most 
clearly,  ratification  of  a  contract  between  corporations  having  com- 
mon directors  is  shown  where  all  these  elements  unite:  One  com- 
pany has  entirely  performed  its  part  of  the  contract;  the  other  has 
performed  a  part  of  it  and  cannot  restore  anything  or  place  the 
other  party,  in  whole  or  in  part,  in  statu  quo;  and  the  stockholders 
of  the  latter  company  have  expressly  approved  the  contract. ^'^ 

§  8444.  Ratification  of  the  Engagements  of  Promoters. —  A  corpo- 
ration "will  bo  bound  by  an  engagement  entered  into  in  its  behalf  by 
its  promoters,  or  by  persons  professing  to  act  for  it  before  its 
organization,  if,  after  it  is  organized  and  with  full  knowledge  of 
the  facts,  it  assumes  the  contract  and  agrees  to  pay  the  considera- 
tion, or  accepts  and  retains  the  benefits  of  the  contract,  provided 
the  contract  is  one  which  the  corporation  itself  might  have  made  in 
the  first  instance.®^  This  is  especially  so  where  the  contract  ap- 
pears to  be  a  reasonable  means  of  carrying  out  some  corporate 
power  or  purpose.^^  Upon  the  question  what  vnW  bo  evidence  of 
such  a  ratification,  it  is  to  be  observed  that  it  need  not  be  made  in 
any  express  form  of  writing,  but  may  be  inferred  from  the  acts  or 
acquiescence  of  the  corporation  through  its  duly  authorized  agents. 
For  example,  in  an  action  against  a  corporation  to  recover  money 
loaned  to  its  members  ostensibly  for  it,  it  appeared  that,  upon  the 
formal  organization  of  the  corporation  and  soon  after  the  loan  was 
made,  the  promoters  became  stockholders  and  officers;  that  the 
money  was  borrowed  for  the  purposes  of  the  corporation ;  that,  after 
its  organization,  its  secretary  sent  the  plaintiff  $100,  as  part  payment 
of  the  note  by  which  the  debt  was  evidenced ;  and  that  the  secretary, 
in  letters  ■v\Titten  to  the  plaintiff  on  the  letter-heads  of  the  company, 
stated  that  he  hoped  that  they  would  have  made  money  enough  t^ 
pay  the  plaintiff's  debt  before  it  became  due.  It  was  held  that  this 
evidence  was  sufficient  to  foTce  to  the  jury  the  question  whether  the 
corporation  had  adopted  the  engagement  of  its  promoters.^ 

88  Hart  V.   Ogdensburg  &c.   R.   Co.,  475;  s.  c.  49  Pac.  Rep.  116;  rehearing 

supra.  denied  in  50  Pac.  Rep.  798.     See  also 

59  O'Connor  Mining  &c.  Co.  v.  Coosa  Pratt  v.  Oshkosh  Mateh  Co.,  89  Wis. 
Furnace  Co.,  supra.  406;   Huron  Printing  &c.  Co.  v.   Kit- 

60  San  Diego  &c.  R.  Co.  v.  Pacific  tleson,  4  S.  D.  520:  Weatherford  &c. 
Beach  Co..  112  Cal.  .5.3;  s.  c.  33  L.  R.  Co.  v.  Granger,  (Tex.  Civ.  App.) 
R.  A.  788;  3  Am.  &  Eng.  Corp.  Cas.  23  S.  W.  Rep.  425;  Colorado  Land 
(N.  S.)  580;  44  Pac.   Rep.  333.  &c.  Co.  v.  Adams,  5  Colo.  App.  190; 

61  Schreyer  v.  Turner  Flouring  Co.,  Bruner  t.  Brown,  1.39  Ind.  600. 

29  Or.  1;  8.  c.  43  Pac.  Rep.  719.  63  Schreyer  v.  Turner  Flouring  Co., 

63  Alexander    v.    Winters,    23    Nev.    29  Or.  1;  s,  c.  43  Pac.  Rep.  719. 
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TITLE  TWENTY-THREE. 

HECENT    DECISIONS     ON     THE     DIRECTORS     OF 
CORPORATIONS. 

Chapter. 

CCXVII.  Stockholders'  Meetings  to  Elect  Di- 
rectors and  for  Other  Purposes     .     §§  8450-8455. 
CCXVIII.  Tenure  of  the  Office  of  Directors     .     §§  8457-8467. 
CCXIX.  Powers  and  Modes  of  Action  of  Di- 
rectors          §§  8470-8482. 

CCXX.  Meetings  of  Directors §§  8485-8490. 

CCXXI.  Obligations    of    Directors    as    Fidu- 
ciaries          §§  8493-8509. 

CCXXII.  Liability    of    Directors    Outside    of 

Statutes §§  8512-8521. 

CCXXIII.   Statutory   Lial)ilitv   of   Directors     .     §§  8524-8538. 


CHAPTER   CCXYII. 

STOCKHOLDERS'  MEETINGS  TO  ELECT  DIRECTORS  AND  FOR  OTHER 

PURPOSES. 

Section'  Section 

8450.  Place    of    holding    stockholders'    8453.  Adjournment  of  meetings. 

meetings.  8454.  Voting  at  such  elections. 

8451.  Holding    annual    meeting    at    a    8455.  Powers  exercised  at  meeting  of 

date  later  than  that  fixed  by  stockholders    when    in    volun- 

the  by-laws.  tary  liquidation. 

8452.  Notice    of    stockholders'    meet- 

ings. 

§  8450.  Place  of  Holding  Stockholders'  Meetings. —  In    consider- 
ing the  question  of  the  place  of  holding  corporate  mectinr/s,  a  dis- 
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tinction  ought  to  be  taken  between  stockholders'  meetings 
assembled  to  elect  directors  or  to  advise  with  reference  to  con- 
stituent acts, —  such  as  amending  the  charter  or  articles  of  incorpo- 
ration, increasing  or  reducing  the  capital,  consolidating  uith 
another  corporation,  going  into  voluntary  liquidation,  and  the 
like, —  and  the  mere  business  meeting's  of  the  board  of  directors. 
These  will  hence  be  treated  separately.  And  first  of  stockholders^ 
meetings.  Regularly  the  stockholders  of  a  coiT;)oration  cannot 
meet  outside  the  State  granting  the  charter,  for  the  purpose  of  elect- 
ing directors  or  performing  constituent  acts.^ 

§  8451.  Holding  Annual  Meeting  at  a  Date  Later  than  that  Fixed 
by  the  By-Laws. —  The  fact  that  the  annual  meeting  is  not  held  at 
the  time  fixed  by  the  by-laws  does  not  preclude  the  holding  of  it  at 
a  later  date.  It  is  said  to  be  the  right  and  duty  of  the  stockholders 
to  maintain  the  coi-porate  organization ;  and  that  if  the  right  is  not 
exercised  at  the  precise  time  specified  in  the  by-laws  for  its  exer- 
cise, the  power  to  hold  the  meeting  is  not  exhausted,  but  the  omis- 
sion may  be  supplied,  and  an  election, —  duly  warned  of  course, — 
may  bo  held  at  a  later  date.^ 

§  8452.  Notice  of  Stockholders'  Meetings. —  As  in  the  case  of  di- 
rectors' meetings,^  so  in  case  of  stockholders'  meetings,  the  pro- 
visions of  the  governing  statute  cannot  be  set  aside  by  the  by-laws, 
but  where  they  conflict  the  latter  must  yield.  For  example,  the 
necessity  of  giving  a  ^vritten  or  printed  notice  of  the  annual  elec- 
tion of  oflicers  of  a  corporation  to  each  stockholder  personally,  or  of 
sending  it  to  him  through  the  post-ofiice,  at  least  fifteen  days  before 
the  day  of  election,  as  required  by  statute,  is  not  dispensed  with  by  a 
by-law  of  the  corporation  naming  a  day  upon  which  the  election 
shall  be  held  "  at  such  place  and  hour  as  shall  be  determined  "  by 
the  president  and  secretary,  and  providing  for  two  weeks'  notice 
by  publication  in  a  newspaper.*  As  in  the  case  of  directors'  meet- 
ings,^ where  any  unusual  or  extra  business  is  to  be  transacted,  it  is 
sometimes  necessary  to  state  that  fact,  even  in  the  case  of  annual 
meetings.     Thus,  where  the  charter  of  a  corporation  required  that 

1  Duke  V.  Taylor,   37  Fla.  64;  s.  c.        3  Post,  §  8486. 

31  L.  R.  A.  484:  3  Am.  «fc  Eng.  Corp.  4  Charter  Gas  Engine  Co.   v.   Char- 

Cas.  (N.  S.)  261;  19  South.  Rep.  172.  ter.  47  111.  App.  36,  53. 

2  Scanlan    v.    Snow,    22    Wash.    L.  5  Post,  §  8487. 
Rep.  62. 
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two  weeks'  notice  should  be  given  of  an  annual  meeting  in  January 
for  the  election  of  directors,  and  provided  that  any  by-law  might  be 
made  by  the  general  meeting  of  the  corporation  "  convened  in  pur- 
suance of  public  notice,  given  as  in  cases  of  election  for  directors," 
it  was  held  that  the  assembled  stockholders  could  not  legally 
make  a  by-law  at  the  meeting  in  Januarv',  where  no  notice 
of  an  intention  to  make  any  by-law  was  given,  although  a 
custom  existed  of  performing  other  business  at  such  meeting  than 
the  election  of  directors.®  But,  as  in  case  of  meetings  of  directors, 
the  necessity  of  giving  formal  notice  of  the  meeting  is  leaked^ 
where  all  assemble  and,  without  objection,  act.  Thus,  where  the 
governing  statute  provides  that  a  corporation  shall  not  mortgage  its 
property  except  in  pursuance  of  an  order  passed  at  a  stockholders' 
meeting  convened  by  publication  of  notice  in  a  certain  way, —  a 
mortgage  executed  at  a  stockholders'  meeting  not  so  notified,  but 
at  which  all  the  stockholders  are  present,  is  not  void,  but  voidable 
only.*  The  court  should  have  held  that  the  mortgage  was  not 
even  voidable.  The  statute  was  intended  for  the  protection  of  the 
stockholders,  and  its  provisions  were  iva'iLcd  by  their  unanimous 
consent.  In  Maryland  a  provision  in  the  charter  of  a  corporation, 
that  two  weeks'  notice  shall  be  given  of  a  specified  annual  meeting 
for  the  election  of  directors  of  the  corporation, —  does  not  make 
the  transaction  of  other  business  at  such  meeting  unlawfid,  where 
a  long-continued  custom  exists  to  perform  other  business  at  such 
meeting,* 

§  8453.  Adjournment  of  Meeting  to  Elect  Directors. —  One  of  the 
courts  of  Common  Pleas  of  Pennsylvania  has  held  that  an  election 
of  directors  of  a  corpriration  is  unlawfully  postponed,  against  the 
objection  of  stockholders,  after  taking  one  ballot.  It  is  the  duty 
of  the  stockholders  to  meet  and  -elect  the  directors  on  the  day  fixed 
by  the  by-laws,  and  to  ballot  until  the  board  has  been  filled.^*'  So 
far  as  this  decision  invalidates  an  adjournment  of  such  a  meeting 
provided  there  be  no  cause  for  it,   its  soundness  may  well   be 

0  Mutual   F.   Ins.   Co.   v.   Farqnhar,  Mill  Corp.,  36  Me.  78:  Atlantic  Mnt. 

86  Mfl.  <U\8:  s.  c.  39  Atl.  Rt-p.  .")27.  F.  Ins.  Co.  t.  Sanders.  .30  N.  H.  2.52; 

7  Po•s^  §  848S.  State  v.  Conklin,  .34  Wis.  21;  "Warner 

8  Campbell  v.  Argenta  Gold  &c.  Co.,  v.  Mower,  11  Vt.  38.5. 

51  Fed.  Rep.  1.  ^^  Forsyth  v.  Brown,  2  Pa.  Dist.  Rep. 

9  Mutual  F.  Ins.   Co.  v.  Farquhar,    765;  s.  c.  33  W.  N.  C.  (Pa.)  72;  13  Pa. 
86   Md.   668;   s.   c.  .39   Atl.   Rep.   .527;    Co.  Ct.  576. 

citing  Sampson  v.  Bowdoinham  Steam 
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admitted.       On     the     contrary,     after     an     adjournment     has 
taken    place,    .vhetlier    by    a    formal    vote    entered    ol    record 
or  de  facto  merely,  an  election  in  the  absence  of  some  of  the  s  ock- 
holders  before  the  time  of  reassembling,  is  invalid.  It  was  so  held  ol 
an  election  ^v'hich  took  place  after  the  holders  of  a  majority  ol  the 
stock  had  left  the  place  of  meeting  imder  an  imderstanding  that  the 
organization  of  the  meeting  and  the  election  should  be  delayed  until 
the  arrival  of  a  train  bearing  another  stockholder;  and  also  of  an 
electionheldbysuch  majority  stockholders  after  the  arrival  of  such 
train  and  after  the  minority  of  the  stockholders  had  left  with  the 
books  of  the  company."     The  president  of  the  corporation  cannot 
adjourn  a  stockholders'  meeting  Avithout  day,  against  the  will  of 
the  stockholders.'^     If  the  president  attempts  to  adjourn  the  meet- 
ing without  the  consent  of  the  stockholders,  and  refuses  to  pro- 
ceed or  to  permit  the  meeting  to  be  continued  in  the  office  of  the 
company,  the  stockholders  have  the  i-ight  to  adjourn  without  his 
attendance  to  another  room  and  there  hold  their  meeting.'^ 

§  8454.  Voting  at  Such  Elections.— The  following  holdings  have 
been  made  by  respectable  courts  of  subordinate  jurisdiction:  — 
That  votes  cannot  be  added  to  the  ballot  for  directors  of  a  corpora- 
tion after  it  has  been  counted  and  announced;'*  that  if  seven  di- 
rectors are  to  be  elected,  a  vote  at  which  fo)(r  receive  a  majority  of 
all  the  votes  cast  elects  such  four,  and  that  a  secoud  JxiUot  should 
be  held  to  fill  the  three  vacant  places;'^  that  a  ballot  cast  at  an  elec- 
tion for  secretary  cannot  be  counted  for  either  of  two  candidates, 
one  of  whose  names  is  icritten  and  the  other  is  printed  thereon, 
neither  of  which  is  crossed  out,  where  the  president,  on  the  day  of 
election,  directed  the  name  of  the  former,  who  was  nominated  on 
that  day,  to  be  written  on  all  the  ballots.'®    It  is  scarcely  necessary 

11  State  V.    Smaller,   7   Ohio   C.   C.  765:  ».  c.  33  W.  N.  C.  (Pa.)  72;  13 

400.                                '  Pa.  Co.  Ct.  576. 

i2State  V.  Cronan,  23  Nev.  437;  s.  c.  15  Forsyth    v.    Brown,    2   Pa.    Dist. 

41  Pac.  Rep.  41.  Rep.  76.5;  s.  c.  S?>  W.  N.  C.  (Pa.)  72;  13 

13  State  V.   Cronan.   supra.       Chair-  Pa.   Co.   Ct.   576. 

man  not  bound  to  adjourn  stockhold-  16  People  v.  Pansburn.  3  App.  Div. 

ers'  meeting,   although   articles  of  as-  (X.  Y.)  4.56:  s.  c.  38  N.  Y.  Supp.  217; 

sociation   give   him   the    power   to    do  73  N.  Y.  St.  Rep.  711;  rev'g  s.  c.  14 

so:     Salisbury  Gold  Min.   Co.  r.  Ha-  Misc.    (N.    Y.)    195:    s.    c.    70    N.    Y. 

thorn,  [18971  (A.  C.)  268:  s.  c.  66  L.  J.  St.    Rep.   428:    35   N.    Y.    Supp.    655; 

P.    C.    (N.    S.)    62;   76   Law    T.   Rep.  attempting    to    distinguish    People    v. 

212.  Saxton.  22  N.  Y.  309.  and  People  v. 

14  Forsyth  v.  Brown,  2  Pa.  Dist  Rep.  Love,  63  Barb.  (N.  Y.)  535. 
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to  add  that  the  reccpiion  of  illegal  votes  for  a  director  who  has, 
without  them,  a  majority  of  the  legal  votes,  does  not  invalidate  his 
election.  ^^ 

§  8455.  Powers  Exercised  at  Meetings  of  Stockholders  when  in 
Voluntary  Liquidation.- In  England,  a  general  meeting  of  a  com- 
pany in  voluntary  liquidation  has  power  to  elect  directors  and  sanc- 
tion the  exercise  by  them  of  the  poAver  of  enforcing  pavment  of 
calls  by  a  sale  or  forfeiture  of  shares.  ^^ 

ij  Argus  Co.  y.  Manninp.  1.38  N.  Y.        18  Re    Fairbairn    Engineering     Co 

^;^I=  ?•  %  ^^  ^-  ^    ^^-  ^^I^-  ^^■-  48    (1893)  3  Ch.  450.  ^  ' 

Alb.  L.  J.  2i;  34  N.  E.   Rep.  388. 
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CHAPTER    OCXYIII. 

TENURE  OF  TH±.  OFFICE  OF  DIRECTOR. 


"Section 

8457.  Qualifications    for   the    office   of 

director. 

8458.  Acceptance  of  the  oflBce  of  di- 

rector necessary. 

8459.  Contesting    the    election    of    di- 

rector. 

8460.  Right  of  director  to  resign. 

8461.  Vacating  the  office  by  becoming 

disqualified. 

8462.  Filling  vacancies  in  the  board. 


Section 

8463.  Agreement    by    a    majority    to 

perpetuate    themselves    in    of- 
fice. 

8464.  Amotion   of  director   or   trustee 

from  office. 

8465.  Directors  holding  over. 

8466.  Elections  deemed  valid  until  set 

aside  in  direct  proceedings. 
84Q~.  Validity  of  the  acts  of  de  facto 
directors. 


§  8457.  Qualifications  for  the  Office  of  Director. —  The  power 
to  make  reasonable  hy-laics  for  the  government  of.  a  corpo- 
ration is  an  inherent  power  ;^  and  a  grant  of  power  to  make 
such  by-laws,  rules  and  regulations  for  the  management  and 
government  of  the  affairs  of  the  corporation,  its  officere,  directors 
and  agents,  as  may  be  deemed  necessary  and  proper,  includes  the 
power  to  make  by-laws  prescribing  the  reasonable  qualifications 
of  directors.  This  includes  the  power  to  make  a  by-law 
declaring  that  no  person  who  is  an  attorney  in  a  suit  against  the 
corporation  shall  be  eligible  as  director.^  A  director  cannot  be 
regarded  as  disqualified,  and  his  election  consequently  invalid,  by 
reason  of  anything  which  he  may  contemplate  doing  when  he  gets 
into  the  office.^  Where  the  charter,  statute,  or  other  governing 
instrument  prescribes,  as  a  qualification  for  the  office  of  director, 
that  the  person  shall  be  a  shareholder  in  the  corporation,  the  mean- 
ing is  that  he  shall  be  a  real,  and  not  a  sham  shareholder.  If  he  is 
a  real  shareholder,  it  makes  no  difference  how  he  acquired  his 
shares,  whether  by  gift  or  by  purchase.*     For  example,  a  provision 

1  Thomp.  Corp.,  §  955.  3  Railwav  Co.  v.  State.  49  Ohio  St. 

2  Cross  V.  West  Virginia  &c.  R.  Co.,  668;   s.  c.  29  Ohio   L.  J.   62;  39  Am. 

37  W.  Va.  342;  s.  c.  18  L.  R.  A.  582;  &  Eng.  Corp.  Cas.  659;  32  N.  E.  Rep. 

16  S.  E.  Rep.  587;  7  Am.  R.  &  Corp.  933. 

Rep.  244.  4  Especially    this    must    be    so   held 
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in  the  articles  of  incorporation,  that  the  qualification  of  a  man- 
aging director  shall  be  the  holding,  in  his  own  right,  of  corporate 
shares  of  a  stated  nominal  value,  requires  that  he  shall  be  the 
actual  beneficial  (jicncr,  and  not  merely  that  they  shall  be  regis- 
tered in  his  name.^  Where  the  governing  statute  prescribes,  as 
a  qualification  for  the  ofiiee  of  director,  that  the  person  must 
"  own  "  a  given  number  of  shares,  this,  it  has  been  held,  means  to 
own  beneficially;  and  therefore  one  holding  shares  as  a  trustee 
merely,  although  the  legal  title  is  in  him,  is  not  eligible  to  the 
office.^  But  it  does  not  follow  from  this  that  the  stock  register  of 
the  corporation  is  to  be  disregarded,  either  in  determining  who  are 
entitled  to  vote  for  directors,  or  who  are  qualified  for  the  office. 
On  the  contrary,  the  primary  office  of  the  stock  register  is  to 
enable  the  corporation  to  know  who  are  its  stockholders;  and,  as 
a  general  rule,  aft  to  the  corporation,  only  those  persons  are  to  be 
deemed  its  stockholders  who  are  registered  as  such  on  its  booksJ 
Presumptively,  therefore,  the  person  in  whose  name  the  requisite 

where    the    riphts    of    third    persons,    posit    &c.    Co.    v.    Burlington    Carpet 
e.  g.,  creditors  of  the  corporation,  are    Co..  33  Atl.  Rep.  479.    That  stockhold 


involved:     Burden  v.  Burden.  8  App 
Div.  (X.  Y.»  160:  s.  c.  40  N.  Y.  Supp 


ers  in  the  constituent  corporation,  who 
are  obviously  entitled  to  shares  in  the 


4fl9.     There  is  a  doubtful   holding  to  consoJiflntPd  corporation,   are  in  effect 

the  effect   that   the    invalitlity   of   the  shareholders  in  the  latter,  although  no 

election   of   a   person   as   trustee   of   a  rertiftrntrs  have  been  issued  to  them: 

corporation   is  not   cured   by   a   subse-  Ihid.     A  board  of  directors  organized 

quent  gift  and   issue  of  stock  to  him  under    W.    Va.    Act    Feb.    28,    1877, 

which    he    retains:      Ilr»zecrans    (Jold  known  as  the  "  Boom  Law,"  must  be 


Mininc   Co.    v.    Morey.    Ill    Cal.    114; 
s.  c.  4.'^  I'ac.  Rep.  .58r>. 

s  Bainbridge  v.  f?mith,  41  Ch.  I>. 
402;  s.  c.  33  Am.  &  Eng.  Corp.  Cas. 
172. 


comiK)sed  of  stockholders,  but  they 
nt'cd  not  be  residents  of  the  State: 
Hulings  V.  Hulings  Lumber  Co.,  38 
W.  Va.  3.51;  s.  c.  18  S.  E.  Rep.  620. 
Holders  of  one  share  of   stock   in   a 


c  Re  Elias,  17  Misc.  (N.  Y.)  718;  s.  corporation  may  serve  as  directors, 
c.  28  Chicago  Leg.  News.  410;  40  N.  though  parties  to  an  outstanding  exec- 
Y.  Supp.  910.  That  one  of  two  co-  utory  contract  by  which  they  agreed 
trustees  of  the  stock  of  a  manufactur-  at  the  o/)/ioh  of  a  purchaser  to  sell 
ing  corporation  cannot  be  elected  a  such  share  at  a  nominal  price,  so  long 
director  by  the  votes  of  the  remain-  as  such  option  h;is  not  been  exercised: 
ing  stor-kholders,  where  he  has  dis-  Kuhn  v.  Woolson  Spice  Co.,  13  Ohio 
frnnrhixal  the  stock  hel<l  by  them  by  C.  O.  547.  What  is  a  suffifient  hold- 
persisting  in  voting  for  himself  against  ing  of  shares  to  qualify  one  as  di- 
the  protest  of  his  co-trustees, —  see  rector, —  see  Chemical  Nat.  Bank  v. 
Re  Elias.  17  Misc.  (N.  Y.)  718;  s.  c.  Colwell.  1.32  N.  Y.  2.50;  State  v.  Smith, 
28  Chicago  Leg.  News,  410;  40  N.  Y.  15  Or.  98;  Richards  v.  Attleborough 
Supp.  910.  The  requirement  of  Gen-  Nat.  Bank.  T^S  Mass.  187;  s.  c.  1 
eral  Corporation  Law,  §  16.  that  the  L.  R.  A.  781.  When  holding  of  shares 
directors  of  a  corporation  shall  be  is  unnecessary,—  see  Wight  v.  Spring- 
shareholders  -therein,  does  not  apply  field  «S:c.  R.  Co.,  117  Mass.  226;  s.  c. 
to  the  first  directors  of  a  consolidated  19  Am.  Rop.  412;  State  v.  McDaniel, 
corporation  named  in  the  consolida-  22  Ohio  St.  3.54. 
tion    certificate:      Camden    Safe    De-  7  2  Thomp.  Corp.,  §  2387. 
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number  of  shares  is  registered  on  its  books  for  the  time  before  the 
election  prescribed  by  the  statute,  bj-Law,  or  otlier  governing  in- 
strument, is  qualified  to  be  a  director;  and  it  has  been  held  that 
this  qualification  can  only  be  impeached  by  showing  that  the  shares 
were  put  in  his  name  colorabli/,  with  the  view  to  ipudify  him  83 
director  for  some  dishonest  purpose,  in  furtherance  of  some  fraud- 
ulent scheme  touching  the  organization  or  control  of  the  company. 
And  this  is  especially  true  where  there  is  a  statute,  in  atHrniation 
of  the  rule  of  the  common  law,  making  the  stock  register  jirinin 
facie  evidence  as  to  who  are  shareholders.®  Plainly,  a  jjcrson 
regularly  elected  and  inducted  into  the  office  of  director  of  a 
corporation  is  such  de  facto  for  the  protection  of  the  rights  of  third 
persons,  so  long  as  he  is  permitted  h\  those  having  the  right  to  oust 
him,  to  exercise  the  functions  of  the  office;  but  this  is  not  so  where 
he  does  not  accept  the  office,  nor  exercise  its  functions,  nor  li(»ld 
himself  out  as  being  such  director,  and  where  lie  finally  repudiates 
it.« 

§  8458.  Acceptance  of  the  Office  of  Director  Necessary. — The 
mere  fact  that  a  man  has  been  elected  director  or  auditor  of  a 
corporation  does  not  make  him  such.  There  must,  in  addition,  be 
an  acceptance  of  the  office  on  his  part,  which  acceptance  must  be 
formally  expressed  or  implied  from  his  conduct. ^*^  Therefore, 
one  who,  although  elected  to  the  office,  declines  to  accept  it  or 
perform  its  duties,  need  not  be  treated  as  a  director.  It  is  not 
necessary  to  notify  him  of  directors'  meetings  in  order  to  'the 
regularity  of  proceedings  which  take  place  thereat." 

§  8459.  Contesting  the  Election  of  Director. —  The  right  of  one 
to  hold  the  office  of  director  of  a  corporation  is  not  impeachable 
for  fraud,  by  one  who  concurred  in  his  election,^^  merely  because 

8  Re  Leslie.  ,58  N.  J.  L.  609;  s.  c.  lO  Unitctl  Grnwers  Co.  v.  Eisner.  22 
3  Am.  &  Eur.  Corp.  Cas.  (N.  S.)  203;  App.  Div.  (N.  Y.)  1;  s.  c.  I.t  Nat.  Corp. 
33  Atl.  Rep.  954.  Rep.  GOl;  47  N.  Y.  Supp.  90(5. 

9  Rozecrans  Gold  Mining  Co.  v.  ii  Whittaker  v.  Amwell  Xat.  Bank. 
Morey,  111  Cal.  114;  s.  c.  43  Pac.  .52  N.  .T.  Eq.  400;  s.  c.  20  Atl.  Rop. 
Rep.  585.  There  is  an  unsound  hold-  203.  That  one  elected  a  director  is 
ing  to  the  effect  that  a  person  elected  presumed  to  hare  accepted  the  office. — 
director  in  violation  of  the  governing  see  Halpin  v.  Mutual  Brew.  Co..  20 
statute  cannot  he  a  director  de  facto:  App.  Div.  (N.  Y.)  583:  s.  c.  47  N.  Y. 
Re  Newcomb,  42  N.  Y.  St.  Rep.  442;  Supp.  412. 

s.  c.  18  N.  Y.  Supp.  16.  But  this  dis-  12  Re  Leslie,  58  N.  J.  L.  609:  s.  c. 
plays  no  conception  of  what  an  officer  3  Am.  &  Eng.  Corp.  Cas.  (N.  S.)  203; 
de  facto  is.  33  Atl.  Rep.  954.     Summary  proceed- 
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he  was  made  a  director  solely  to  make  up  the  number  of  directors 
required  by  statute.  A  new  election  will  not  be  ordered  because 
tho  wrong  person  has  been  declared  elected  as  a  director,  if  no 
votes  were  rejected  by  the  inspectors  and  it  is  apparent  from  their 
returns  that  the  petitioner  was  lawfully  elected;  but  in  such  case 
the  "sxTongful  incumbent  will  be  ousted  and  the  petitioner  will  be 
seated.*^ 

§  8460.  Right  of  Director  to  Eesi^. —  A  director  has  the  right 
to  renounce  the  ollice  at  will,  even  by  oral  notice,  without  the 
assent  of  tho  cor|>oration;  nor  is  this  right  cut  otT  by  a  statutory 
provision  to  the  effect  that  directors  shall  continue  in  office  until 
the  next  annual  stockholders'  meeting,  or  until  their  successors 
are  apjiointed.'* 

§  8461.  Vacating  the  Office  by  Becoming  Disqualified. —  If  the 
governing  statute  i»rovides  that  directors  shall  hold,  at  the  time  of 
their  election  and  throughout  their  term  of  othce,  at  lea>t  a  [)re- 
ecribed  numlier  of  shares,  a  director  who  disposes  of  all  his  shares, 
thereby,  ipno  /«r/o,  divests  himself  of  his  otHce.'*  Where  the 
governing  statute  provides  that  the  business  of  the  corporation 
shall  be  conducted  by  directors  who  are  shareholders  therein,  and 
that  when  any  director  ?hall  cease  to  be  a  hoiin  fidr  holder  of  some 
of  the  stock  of  the  corporation,  he  shall  cea.se  to  bo  a  director,  a 
director  who  makes  an  assignment  of  all  his  property  for  the 
benefit  of  his  creditors  and  then  leaves  the  State,  thereby  vacates 
the  office.'* 


lag  for  TPUct  RfTflinAT  nn  lll^jral  olfac- 
tion under  NfW  Ji-rni-y  Htntuto: 
grounds  of  rdiff  iu\\!*t  iii»|M'Or  iti  ai»- 
plii-atiiin  or  su|>|M>rtiiii;  airnlnvits:  r«- 
iii'f  not  R:rant»-d  iMM-nus*'  >>t  di<«<|ualitl- 
cation  of  votor,  whm:  U«'  I^-Hlic.  T>H 
N.  J.  L.  ♦J<t9;  s.  <:  .'«  .\tl.  H>]>.  'XA: 
3  Am.  &  Enk'.  Corp.  Can.  (N.  S.»  L'a'i. 
Th«'  i'tindiT  of  the  corpunitinn.  with- 
out authority,  as  a  p<'tition»'r  with  two 
Btockholdors.  in  pr<K'«H.dinK«».  uni|r*r  th*? 
New  York  Gt-iieral  <'ori)oration  Law 
of  l.'fi>2,  S  UT.  to  drt»'rinine  a  disputed 
e1ectif)n  of  din-rtors,  ilo«'s  not  nfft-rt 
the  risht  of  su<h  sto<'khold<'rs  to  have 
their  p»'tition  hi-anl:  .Vrpus  Co.  v. 
Manninir.  l.'W  N.  Y.  .'..'>7:  s.  c.  .^3  N. 
Y.  St.  R.p.  270:  40  Alb.  L.  J.  24; 
34  N.  E.  Rep.  .tSS. 
13  Tomlio  V.  Farmers  &c.  Bank.  r._' 


Mo.  App.  4.''.0.  Remedy  affordod  by 
Cal.  CJr.  Code,  jl  ',i\r>,  [trovidinc  for 
Ini|uiry  l»y  the  eourts  int<i  cori)oratc? 
ebM-tions,  upon  the  appliention  of  a 
per«oti  ■*  JnrKri«-red  by  any  cdfn-tion  by 
a  eoriK)rate  iMnly,"  does  not  extend 
to  th4«  relief  of  oiu'  who  has  been  ap- 
pointed t«)  till  a  vnraiicy,  but  whoso 
ap[Niiiitinent  has  not  been  reeopnized 
by  the  other  ilireetors:  Wi<'kersham 
V.  Muri»hy.  f«  Cal.  41:  r.  e.  28  Pac. 
Rep.  TOrt.  Compare  Wickersham  v. 
Brittan.  m  Cal.  34. 

1*  Fearine  v.  <;ienn,  7.3  Fed.  Rep. 
llC:  s.  e.  3,«<  U.  S.  App.  424. 

15  rheniicnl  Nat.  Bank  v.  Colwell, 
1.32  N.  Y.  2r/>:  ».  c.  30  N.  E.  Rep. 
(V4^t:  4.3  N.  Y.  St.  Rep.  876. 

i«  Wriuht  V.  First  Nat.  Bank 
.'     r-.-:'.  r>.     r.2    N.    J.     ?>i.     3l>2: 
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§  8462.  Filling  Vacancies  in  Board.— Statutes  exist,  of  which 
the  following  is  an  example:  "In  case  of  death,  removal,  or 
resignation  of  the  president  or  any  of  the  directors,  treasm-er,  or 
other  officer  of  any  such  company,  the  remaining  directoi-s  may 
supply  the  vacancy  thus  created  until  the  next  election.""  This 
is  construed  to  mean  that  the  directors  may  make  appointments 
which  will  hold  until  the  next  annual  election,  although  the  regu- 
lar date  for  holding  an  election  may  actually  intervene,  if  no 
election  be  held  thereat.^® 

§  8463.  Agreement  by  a  Majority  to  Perpetuate  Themselves  in 
Office.—  An  agreement  by  a  majority  of  the  directors  and  the 
owners  of  a  majority  of  the  shares  for  the  purpose  of  perpetuating 
themselves  and  their  successors  in  office  and  control  of  the  com- 
pany at  large  salaries  during  their  own  lives  and  for  years  after 
their  death,  without  regard  to  the  rights  of  the  minority,  is  an 
unlawful  combination  and  involves  an  abuse  of  trust. ^^ 

§  8464.  Amotion  of  Director  or  Trustee  from  Office.—  Failure  of 
one  elected  trustee  of  a  corporation  to  attend  meetings  of  the  board 
between  the  month  of  January,  in  which  he  was  elected,  and  the 
following  April,  cannot  be  deemed,  as  matter  of  law,  such  a  long- 
continued  neglect  of  duty  as  amounts  to  an  abandonment  of  his 
office,  and  wan-ants  his  associates  in  declaring  it  vacant  and  in 

s.  c.  28  Atl.  Rep.  719.  In  Eng-  person  actin,?  na  director,  shfill  be 
lisn  Company  Law,  a  provision  in  valid  as  if  he  had  been  dnlv  appointed 
the  articles  of  incorporation  of  a  joint  and  was  qualified,  notwithstanding  a 
stock  company  that  the  office  of  a  defect  in  his  appointment  or  his  dis- 
director  shall  be  vacated  if  he  fails  qualification,  operates  bcticcen  the  corn- 
to  acquire  a  prescribed  number  of  pany  and  its  members  as  well  as  in 
shares  within  a  stated  time  after  his  regard  to  third  persons,  and  will  cover 
election  or  appo.n  ment.  does  not  ap-  irregularities  in  making  a  call  by  dT 

eSit^ed  "nn?JrZr-''T^  ^'''"'''''  ""''''''  ^^^  ^'^^^  P'-'^ted  with  all  their 
entitled,  under  the  original  agreement,     shares,  but  who  suhsequentlv  acquire 

Corp^.'ca?;i1l:'  ReLrlfS-.Ltl    IJ  ^'^^  '^^  ^^  ^^^-  ^^^^  '' 
ment    of   office,    continued    neglect    of        17  Pa.    Act'  Anr     oq     1074.    p     t 
duty,  failure  to  attend  meetings,  etc.:     73  ^  '    ^'^'    ^-    ^• 

Ip?  Div-  (N"?f  nS''^'"^?".;    ^^        18  Pennsylvania       Milk       Producers' 

Supp  412  A  H.nf '  ';  X  ^^  ^'  ?■  ^''•'-  ^-  F'>-«t  ^'«t.  Bank,  20  Pa.  Co. 
oupp.  ^i^_     ^  clause  of  the   articles     Ct    540 

of   a    corporation   that    all    acts    done        19  Snow    v     Thurrb     19    Ann     t^v 

at  any  meeting  of  directors,  or  by  any    (N.  Y.)To8rs.  c.'4?N.  y'  Supl'  1072! 
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removing  him,  without  the  notice  prescribed  by  the  by-laws.^^  A 
member  of  the  board  of  governors  of  an  association  organized  for 
the  erection  and  maintenance  of  hospitals,  infirmaries,  orphanages, 
asylums,  and  other  charitable  institutions,  cannot  be  removed  from 
office  without  an  inciuiry  into  and  a  determination  as  to  the  fact 
of  the  neglect  of  the  duties  imposed  on  him  by  the  constitution 
and  by-laws  of  the  association,  accompanied  with  notice  and  an  op- 
portunity to  be  heard  in  his  defense,  where  the  constitution  ex- 
pressly provides  therefor;  and  the  rule  would  be  the  same  even  if  the 
constitution  and  by-laws  were  silent  on  the  subject.^ 

§  8465.  Directors  Holding  Over.—  The  old  board  cf  directors 
hold  over  until  a  lalnl  election  for  directors  to  fill  tiieir  places, 
and  although  intervening  elections,  which  are  invalid,  may  take 
place.^  A  statute  curing  the  act  of  directors  who  are  irregularly 
elected  or  dis(iualified,  does  not  operate  to  cure  the  acts  of  those 
who,  kno^ving  that  they  have  not  been  re-elected,  assume  to  hold 
over  and  discharge  the  duties  of  the  office." 

§  8466.  Elections  Deemed  Valid  until  Set  Aside  in  Direct  Pro- 
ceedings.— Where  a  direct-  remedy  is  given  by  statute  for  im- 
peaching a  corporate  election  and  is  not  availed  of,  the  principle 
which  validates  the  acts  of  dr  facto  directors  will  prevent  a  col- 
lateral attack  on  the  election,  especially  in  a  foreign  jurisdiction.^ 
In  Pennsylvania,  it  is  said  that  where  a  corporate  election  is  held 
at  the  proper  place,  and  the  meeting  is  regular,  quiet  and  orderly, 
the  only  way  to  contest  the  validity  of  the  election  is  by  quo 
warranto,  as  provided  by  statute. 2° 

^.fv^nn'^n-  ''■,M^x.*"*io?'"^'^'"^    ^'*-  ^^^   ^""^'^   ''f  directors   at  any  meot- 

Y     Smn    i[o*^-  ^-^  ^^^''  '•  '■  •*'    ''^'-  '"P-   -i^her  general   or  special:     Stobo 

•21  q1  ♦  T^  .  ^-   ^«^'3   Provision   Co..   54   111.   App. 

21  State  V.   Passaic  Assn..   r,0  N.   J.  440;  s.  c.  8  Nat.  Corp.  Rop.  446 

h,   h   •   \';^^l  ^^'^-    ^^"^-    "^--      ^'  22Jenkin.s    v.    Ba.Tter.    IW  Pa     Rt 

has   been   held,    however,    that   a    ma-  199;  s.  c.  .34  W    N    C    (Pa)  114-  •>« 

)ontu  of  the  board  of  directors  mav.  Atl     Rep    6,S'>           ' 

at  a   meeting  called   by   the  president  23  Tyne    M„t.    Ins.    Asso.    v.  Brown 

ill   tle'd'^rn  """'""'•    ^*    ^'^''^  '^    ^^^^'     T.    R,.p.    2S.3:   distinguishing 

all     he   directors    are   present,    pass    a  Briton    &c.    Asso.    Co.    v     Jones     01 

resolution  removing  one  of  the  direct-  I^aw   T.    Rep.   ^m-.    Mahonev    v     Fast 

ors    from    office,     where    the    by-laws  Holyford    >Iining  Co      t      7  7   h    L 

provide  that   a   majority  of  the  board  800:  s    c    .3.3  Law  T    Ren    .3,S.3        ' 

of  directors  shall  constitute  a  quorum  24  State  v.  Cronan.'  2.3  Nev    4.37-   9 

for    the    transaction    of    all    business,  c.  4tl  Pac    Rep    41 

that  either  the  president  or  secretary  25  Jenkins    v.'  Baxter     100    Pa     St 

may  call  special  meetings  whenever  he  199;  s    c    34  W    N    C    (Pn  )  114-   9S 

shall  deem  it  expedient  to  do  so.  and  Atl.  R«p.  682      "   '  '      '           '   ■'^■*- 
that  any  officer  may   be   removed   by 
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§  8467.  Validity  of  the  Acts  of  De  Facto  Directors.—  Dc  facto 

directorri,—  tliubc  ^vllose  title  to  the  office  luight  be  challenged  in 
direct  proceedings  —  those,  for  example,  who  are  not  stockholders 
when  elected,— may,  so  far  as  strangers  are  concerned,  do  what 
directors  de  jure  might  do.     Thev  may,  for  example,  issue  bonds 
and  make  a  valid  mortgage  securing  them.^     Stated  in  another 
way,  one  who  deals  with  a  corporation  whose  affairs  are  m   the 
hands  of  a  de  facto  board  of  directors,  with  a  dc  facto  president 
and  secretary,  is  not  bound  to  inquire  into  the  legality  of  the  elec- 
tion of  such  officers,  when  there  are  no  others  claiming  to  have  a 
different  or  a  better  right;  but  he  may  deal  with  such  officers 
though  he  knows  that  there  were  grave  irregularities  attending 
their  election.^^     But   this   implies   that  the   officers  are   in   the 
apparent  possession  of  the  office,  and  in  the  apparent  exercise  of 
its  functions,  since  otherwise  they  are  not  officers  in  fact.     It  must 
therefore  follow  that  one  who  is  neither  qualified  for  the  office  of 
a  director  in  a  corporation,  and  who,  though  elected  to  the  office, 
has  never  accepted  it,  nor  exercised  its  functions,  nor  held  him- 
self out  as  being  such  a  director  in  any  way, —  is  not  to  be  regarded 
even  as  a  dc  facto  director.^^     A  board  of  directors,   not  such 
de  jure,  cannot  ho  regarded  as  such  dc  facto  when  not  in  possession 
of  the  office  of  the  corporation,  nor  of  its  seal,  records,  or  property, 
and  where  their  title  to  the  office  is  disputed.^^ 

26  Hamilton    Trust    Co.    v.    Clpmes,  notice:   thnso  who  thus   met    did    not 

17  App.  Div.  152;  s.  c.  45  N.  Y.  Supp.  acquire    possession    of    the    corporate 

141.  seal,    records   and   property;    their    au- 

2TSranlan    v.    Snow,    22   Wash.    L.  thority   was   disputed   by   the   de  jure 

Rep.  62.  directors;    it    was    disputed    by    those 

28  Rozecrans  Gold  Min.  Co.  v.  who.  up  to  that  date,  had  been  presi- 
Morey,  111  Cal.  114;  s.  c.  43  Pac.  dent,  vice-jiresident  and  secretary  of 
Rep.  585.  the    corporation;    it    was    disputed    by 

29  Stated  more  carefully,  there  was  the  majority  of  the  executive  comniit- 
a  meeting  of  directors  on  the  day  tee  of  the  corporation.  It  was  held 
after  an  illegal  election,  but  not  at  that  those  who  thus  met  and  were 
the  office  of  the  company;  at  thig  not  directors  de  jure,  were  not  such 
meeting  a  quorum  of  de  jure  directors  de  facto:  Waterman  v.  Chicago  &c. 
was  present;  the  meeting  was  held  R.  Co..  1.39  111.  6.58;  s.  c.  15  L.  R.  A. 
without  notice  to  those  who  were  not  418;  29  N.  E.  Rep.  689. 

present,  and  who  had  a  right  to  such 
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CHAPTER    OCXIX. 

POWERS  AND  .MODES  OF  ACTION  OF  DIRECTORS. 

Section  Section 

8470.  Discretionary      power      of      di-    8477.  Quorum    of    directors    that    can 

rectors  not  subject  to  judicial  act. 

control.  8478.   Necessity    for     quorum     of    di- 

8471.  Directors    may    exercise    what  rectors   who  are  disinterested. 

powers.  8479.  Validity    of    acts    of    a    quorum 

8472.  Authority  to  enact  by-laws.  composed    partly    of    uon-resl- 
8173.   A    few    things    which    directors                   dent  directors. 

cannot  do.  8480.  ItiKht    of    directors    to    inspect 

8474.  What  acts  do  not  require  a  vote  books  and  records. 

of  the  directors.  8481.   rowt-r.s  of  executive  committees 

8475.  What  acts  do  require  a  vote  of  of  the  directors. 

the  directors.  8482.  Where  executive  committee  act 

847t).  Invalidity     of     contracts    made  and    stockholders    ratify,    vote 

with  directors  separately.  of  directors  not  necessary. 

§  8470.  Discretionary  Power  of  Directors  not  Subject  to  Judicial 
Control. —  The  acts  of  the  board  of  directors,  done  in  good  faith 
and  with  lionest  motives  and  within  the  scope  of  their  powers,  are 
not  subject  to  judicial  control  or  revision.* 

§  8471.  Directors  May  Exercise  what  Powers. —  All  the  busi- 
ness affairs  of  the  corporation  —  exchiding  what  are  called  con- 
stituent matters  which  demand  the  authorization  of  the  stock- 
holders —  are  committed  to  the  directors  both  by  the  common  and 
the  statute  law.  For  example,  the  conmion-law  power  of  a  street 
raihvay  corporation  to  give  promissory  votes  may  be  exercised  by 
the  board  of  directors,  in  which  the  immediate  government  and 
direction  of  the  affairs  of  the  company  are  vested  by  statute.^  So, 
the  power  of  an  insolvent  corporation  to  make  an  assignment  for 
creditors  may  be  exercised  by  the  directors  in  the  absence  of  any 
charter  provision  to  the  contrary.' 

1  Edison    v.    Edison    United    Phono-  Mass.   101;  s.   c.  5  Am.  «&  Eng.  Corp. 
Rraph    Co.,    52   N.    J.   Eq.   620;    s.    c.  Cas.  (N.  S.)  47.3;  4.5  N.  E.  Rep.  86. 
29  Atl.  Rep.  10.").  3  Shaw  v.  Central  Build.  &c.  Asso., 

2  Pub.  Stat.  Ma.«s.  ch.  11.3.  §  9:  Knee-  28  Pitts.  L.  J.  (N.  S.)  195. 
land   v.   Braintree  Street   R.   Co..   167 
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§  8472.  Authority  to  Enact  By-Laws. —  If  the  governing  stat- 
ute gives  the  directors  authority  to  enact  bj-laws,  they  may 
exercise  this  power,  although  it  is  not  conferred  by  the  articles  of 
incorporation.* 

§  8473.  A  Few  Things  which  Directors  Cannot  Do. —  A    partial 

catalogue  —  useful  to  be  remembered  • —  of  things  which  the 
directors  of  private  business  corporations  cannot  do,  is  as  follows: 
Consent  to  the  act  of  an  officer  in  converting  funds  of  the  corpora- 
tion to  his  own  use;^  issue  accommodation  paper ;^  execute  a  lease 
which  practically  divests  the  corporation  of  all  its  property;^  dele- 
gate all  their  powers  of  management  to  an  executive  committee  of 
their  number.®  Directors  of  a  public  corporation  cannot  maintain 
a  suit  to  contest  the  validity  of  a  lien  made  by  the  corporation  upon 
property  vested  in  it  for  public  use, —  the  right  of  action,  if  any, 
being  in  the  State.* 

§  8474.  What  Acts  Do  not  Require  a  Vote  of  the  Directors. — 

The  following  acts  are  not  of  sufficient  solemnity  or  importance 
to  require  a  vote  of  the  directors: — The  making  by  a  mercantile 
or  manufacturing  corporation  of  ordinary  contracts  —  those  made 
by  correspondence  by  the  proper  agent  or  manager,^^  or  by  its 
regular  corresponding  secretar}^;^^  the  assignment  of  an  account  by 
its  secretary  and  general  manager ;^^  the  borrowing  of  money  by 
the  corporation,  no  resolution  being  entered  on  the  minutes  ;^^  the 
institution  of  a  proceeding  to  enforce  a  statutory  lien  against  a 
stockholder  for  a  past-due  indebtedness  to  the  corporation;^*  the 
chartering  of  vessels  necessary  to  carry  on  the  ordinary  business  of 

4  Houdeck  v.  Merchants'  &c.  Ins.  9  Smith  v.  Cornelius.  41  W.  Va.  .59: 
Co.,  102  Iowa,  303;  s.  c.  71  N.  vv'.  s.  c.  30  L.  R.  A.  747;  23  S  E  Rep 
Rep.  'SM.  599. 

5  I.  X.  L.  Pressed  Brick  Co.  v.  lo  Scofield  v.  Parlin  &c.  Co.,  61  Fed. 
Schoeneich,  65  Mo.  App.  283.  Rep.  804. 

6  Hutchinson  v.  Sutton  Man.  Co.,  li  Hall  v.  Herter  Bros.,  90  Hun  (N. 
57  Fed.  Rep.  998.  Y.)  280;  s.  o.  70  N.  Y.  St.   Rep.  273; 

7  Mercantile    Library    Hall    Co.    v.  35  N.  Y.  Supp.  769. 

Pittsburgh  Library  Asso..  173  Pa.  St.        12  Tuller  t.  Arnold,  98  Cal    522-  s. 

30;   s.   c.  37  W.  N.   C.   (Pa.)   533;  27  c.  aS  Pac.  Rep.  445.     See  also  Greig 

Pitts.  L.  J.  (N.   S.)   25;  33  Atl.   Rep.  v.  Riordan.  99  Cal.  316;  s.  c    33  Pac 

'^44.  Rep.  913, 

STempel  v.  Dodge,  89  Tex.  68;  s.  c.        13  Bank   of   Yolo   v.   Weavpr,    (Cal  ) 

12  Am.  R.  &  Corp.  Rep.  172;  32  S.  W.  31  Pac.   Rep.   160. 
oo^^.;   "'^'^''    ^^'hearing   denied    in   s.    c.       14  Elliott    v.    Siblev.    101    Ala     314- 

33  S.  W.  Rep.  222.  s.  c.  13  South.  Rep.  500. 
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a  steamship  company  in  transporting  passengers  and  freight  ;^^  the 
institution  of  a  proceeding  to  condemn  lands  by  a  water  supply 
company.  ^^ 

§  8475.  What  Acts  Do  Require  a  Vote  of  the  Directors. On  the 

other  hand,  the  following  acts  have  been  held  of  such  solemnity 
and  importance  as  to  require,  in  order  to  their  validity,  a  vote  of 
the  directors:— A  mortgage  of  the  property  of  the  corporation  as 
security  for  a  loan;^^  an  assignment  of  all  the  property  of  the 
corporation  for  the  benefit  of  its  creditors ;^^  the  giving  of  notice 
of  the  termination  of  a  contract  entered  into  by  the  corporation 
whereby  it  agreed  to  pay  royalties  for  the  right  to  manufacture 
under  a  patent}^ 

§  8476.  Invalidity  of  Contracts  Made  with  Directors  Separately. 

The  directors  must,  in  strictne,=s,  meet  and  act  together  as  a  board, 
and  their  separate  assent  is  not  binding  on  the  corporation  in  the 
absence  of  a  ratification.^ 

§  8477.  Quorum  of  Directors  that  can  Act.—  By  statute  in  Penn- 
sylvania a  iiiajonlij  of  the  whtle  number  of  directors  is  necessary 

15  Prentice    v.     United    Ptatos    !kc.  whore  the  statute  requires  a  majoriiy 

Steamship   Co.,   58  Fed.    Hep.    702.  of  the  whole  board  to  makr  a  quorum  • 

ifi  Kouutze   V.    Morris   Aqueduct.   .'8  Wehh  v.  Midwav  Lumber  Co    G8  Mo 

N.  J.  L.  303;  s.  c.  33  Atl.  Rep.  252;  App.   54G.      A    resolution    adopted    bv 

aff'd  m  .'^4  Atl.  Rep.  109f>.  less   than   two-thirds   of   the  directors 

17  Currie  v.  Bowman.  (Or.)  35  Pac.  of  a  corporation,  confirming  a  mort- 
Rep.  848;  s.  c.  44  Am.  &  Eng.  Corp.  page  previously  executed  in  pursiianre 
Cas.  G02:  State  Nat.  Bank  v.  Union  of  a  resolution  which  was  invalid  un- 
Nat.  Bank.  168  111.  Hll);  aff'g  s.  c.  der  111.  Rev.  Stat.,  ch.  32.  §  20 
68  111.  App.  25:  2  Chi.  L.  .T.  Weekly,  because  the  meeting  of  the  board  w'as 
36.  In  this  case  the  power  is  con-  held  outside  the  .State  without  the 
ceded  to  the  president  of  a  corporation  authority  of  two-thirds  of  the  direct- 
to  secure  its  debts  by  making  a  mort-  ors,  or  authorizing  a  new  mortgage, 
gage  upon  some  of  its  property;  but  does  not  affect  an  attaehment  lien 
where  he  professes  to  act  in  pursuance  acquired  upon  the  property  in  the 
of  a  resolution  of  the  board  of  di-  meantime,  and  such  lien  takes  pre- 
rectors,  the  resolution  must  be  valid,  cedence  of  the  mortgage.  Stato  Nat 
or  his  act  will  not  be  good  as  against  Bank   v.    Union    Nat     Bank     168   111 

"^u'-^^^l-  .  ,   u  X.  -^1^=  ^-  <^-  -^^  ^-  E-  Rep.  S2;  aff'g  s.  c.  68 

18  Norton  v.  Alabama  Nat.  Bank,  111.  App.  2r>;  2  Chi  I>  .7  Weekly 
102  Ala.  420;  s.  c.  14  South.  Rep.  872;  36;  citing  McKeag  v.  Collins.  87  Mo. 
\\  ebb  V.  Midway  Lumber  Co.,  68  Mo.  164;    Trumbull    v.    Union    Trust    Co 

""io'e?^^-  Tx^   ,  .        ^  ^^   ^"-   ^PP-   ^'^^■'    Holland  V.    Drake." 

19  Skinner  r.  Walter  A.  Wood  29  Ohio  St.  441;  Coleman  v.  Darlin- 
Mowing  &c.  Mach.  Co..  47  N.  Y.  66  Wis.  I.'i5:  s.  c.  .57  Am  Rep  2.5.3- 
St.  Rep.  506;  s.  c.  20  N.  Y.  Supp.  251.  Stein  v.  La  Dow.  13  Minn    412 

An  (if<signment  for  creditors  by  a  cor-       2o  Addison   v.   Pacific   Coast   Milling 
poration.  in  pursunnce  of  an  order  of    Co..   79  Fed.   Rep.  459. 
three  of  the  six  directors,  is  invalid. 
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to  constitute  a  quorum.  A  bj-law  which  fixes  the  number  of 
directors  at  sij-,  and  provides  tliat  three  of  them  shall  constitute  a 
quorum,  is  hence  invalid. "^  An  amendment  to  a  by-law  of  a 
corporation,  merely  changing  the  number  necessary  to  constitute 
a  quorum  of  the  board  of  directors,  does  not  alter  another  by-law 
requiring  a  vote  of  two-thirds  of  the  directors  to  remove  or  suspend 
an  officer  of  the  company."^  Under  the  statute  law  of  Kew  Jersey 
v/hich  provides  that  "  the  directors  shall  not  be  less  than  three 
in  number,"  if  a  board  of  directors  be  constituted  of  three  mem- 
bers, and  one  of  them  ceases  to  be  a  director  for  any  reason 
whatever,  there  is  no  longer  such  a  board  of  directors  as  the 
statute  contemplates.  If,  therefore,  the  board  of  directors  of  the 
corporation  consists  of  three  members  only,  and  one  of  them  va- 
cates the  office,  the  remaining  two  cannot  authorize  a  mortgage 
on  the  property  of  the  corporation  such  as  will  give  priority  over 
general  creditors.^^  The  reason  is,  not  that  there  is  not  a  quorum^ 
but  that  there  is  not  a  lawfully  constituted  board  from  which  a 
quorum  can  be  made. 

§  8478.  Necessity  for  ftuonim  of  Directors  who  are  Disinterested.— 

A  valid  quorum  must  bo  a  quorum  of  directors  who  are  not  in- 
terested in  the  transaction  which  is  to  come  before  the  board.  If 
some  of  the  directors  are  interested,  and  if  but  for  their  votes,  a 
given  resolution  could  not  be  passed,  the  step  thus  taken  is  voidable 
at  the  instance  of  the  corporation  or  the  stockholders,  subject  to 
the  qualifications  elsewhere  considered.^'' 

§  8479.  Validity  of  Acts  of  a  Quonun  Composed  Partly  of  Non- 
Hesident  Directors. —  The  validity  of  a  mort<j(igc  made  by  a 
corporation  is  not  affected  by  the  fact  that  some  of  the  directors 
by  whom  the  resolution  authorizing  the  mortgage  was  passed,  did 
not  reside  in  the  State  in  which  the  corporation  was  organized, 
or  that  they  went  into  the  State  and  remained  there  only  a  brief 
period  to  hold  the  meeting  at  which  such  resolution  was  passed; 
since  they  were  at  least  de  facto  directors.^'' 

21  C-urrv  V.  ClaYS5ville  Cemetery  23  Wriffht  v.  First  Nat.  Bank.  52 
Asso..  5  Pa.  Super."  Ct.  289;  s.  c.  40  N.  J.  Eq.  .392;  s.  c.  28  Atl.  Rep.  719. 
W.  N.  C.  (Pa.)  536;  28  Pitts.  L.  J.  24  San  Antonio  Street  R.  Co.  v. 
(N.  S.)  81.  Adams.   ST  Tex.   125;  s.   c.  26   S.  W. 

22  Stockton  V.  Harmon,  32  Fla.  312;  Rep.  1040;  rev'g  25  S.  W.  Rep.  0.39. 
s.  c.  13  South.  Rep.  833.  -5  Wheelwright    v.     St.    Loui>!     &c. 

Transp.    Co.,   56  Fed.    Rep.    1G4. 
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§  8480.  Right  of  Directors  to  Inspect  Books  and  Records.—  Every 
director  lias  a  right  to  inspect  the  books  and  records  of  the  corpora- 
tion, in  order  to  ascertain  what  the  corporation  is  doing,  and  the 
majority  of  the  board  cannot  lawfully  exclude  a  minority  from 
tliis  right.^ 

§  8481.  Powers  of  Executive   Committeees  of  the  Directors. — 
The  general  rule  being  that  the  directors  cannot  delegate  their  dis- 
cretionary powers  to  an  executive  committee  of  their  members, 
it  seems  plain  that  such  a  committee  may  not  mortgage  the  land 
of  the  company  to  raise  money  to  pay  current  expense^.^     The 
executive  committee  of  the  directors  of  a  boom  coinpatn/  may, 
however,  exercise  the  powers  of  the  directors  in  fixing  the  tolls 
to  be  exacted  from  owners  of  logs  for  driving  them  down  a  river,  that 
being  a  matter  of  ordinary  business,  like  the  price  to  be  asked  for 
any  commodity  or  sen-ice  which  a  corporation  may  have  for  sale.' 
The  executive  committee  of  a  corporation,  which  is  authorized  by 
the  board  of  directors  to  "  make  the  necessary  arrangements  "  for 
securing  the  transfer  of  a  certain  patent  right,  may  bind  the  corpo- 
ration T)y  a  contract  for  such  transfer,  %vithout  further  action  by 
the   board.^°       A   committee   empowered   by   the   directors   of   a 
corporation  to  negotiate  for  purchasers  and  to  sell  an  issue  of  bonds 
have  power  to  eniploij  (i  hrokn'  for  such  sale;  but  they  cannot,  in 
the  absence  of  special  authority,  autJiorize  a  broker  to  secure  a 
purchaser  at  less  than  par.^^ 

§  8482.  Where  Executive  Committee  Act  and  Stockholders  Ratify, 
Vote  of  Directors  not  Necessary. —  This  i)rinciple  rests  u))on  the 
soundest  foundation,  because  the  stockholders  are  the  proprietr^ 

2fi  Stone    r.     Kollofrp.    02    III.    App.  hoanl.   but  not  to  inrnr  clcbti5  px(^opt 

444;    s.    c.    12    Nat.    Corp.    Rop.    34;  for   current   expenses   unless   specially 

1  Chic.  L.  J.  Wkly.  07.  anthorizefl.—  does   not   empower   such 

27  Tempel  v.  Dodge.  SO  Tex.  fiS;  cf.inniittee  to  mortpraffe  the  realty  of 
s.  c.  12  Am.  R.  &  Corp.  Rep.  172;  .32  the  company  to  pay  current  expenses: 
S.  W.  Rep.  514:  rehearing  denied  in  Ohio  Valley  Nat.  Rank  v.  Walton 
33  S.  W.  Rep.  222.  Architectural    Iron    Co.,    30    Ohio    L. 

28  The     Superior     Court   of    Cincin-  J.   3S2. 

nati  have  held  that  a  provision  of  the  29  Black  River  Imp.  Co.  v.  Holway, 

<'onstitution   of  a   corporation,   for  the  8.")  Wis.  344;  s.  c.  d'>  N.  W.  Rep.  418. 

appointment  of  an  executive  commit-  30  Andres  v.  Fry,  113  Cal.  124;  s.  c. 

tee  of  the  board  of  directors,  to  have  4  Am.  &  Enc.  Corp.  Cas.  (N.  S.)  611; 

charge  of  the  management   and  busi-  4."  Pnc.  Rep.  5.34. 

ness     affairs    of    the    company,     with  ^i  Enst    Cleveland    R.    Co.    v.   Ever- 

power  to  make  investments  .nnd   gen-  c**^.   15  Ohio  C.  C.  181;  8  Ohio  C.  D. 

erally  to  discharge  the  duties  of  the  21U. 
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and  the  ultimate  constituency.  When,  therefore,  they  authorize 
a  thing  to  be  done,  or  ratify  it  after  it  has  been  done,  without  the 
requisite  formality,  it  would  be  absurd  to  hold  it  void  because 
there  was  wanting  the  formal  authorization  of  their  own  agents  or 
servants.  On  this  principle  it  was  held  that  a  resolution  of  the 
board  of  directors  of  the  Union  Pacific  Railroad  Company  was  not 
essential  to  the  validity  of  a  contract  on  its  part  to  give  the  joint 
use  of  its  bridge  and  terminal  facilities  at  Omaha  to  another 
company,  which  had  been  approved  by  its  executive  committee  and 
the  body  of  its  stockholders  at  their  respective  meetings,  under 
the  provisions  of  its  charter  and  by-laws  and  a  resolution  of  the 
board  thereunder  giving  such  committee  all  the  powers  of  the 
board  when  not  in  session;  especially  since  such  contract  was  not 
one  of  the  acts  which  were  required  by  any  statute  to  be  done  by 
the  board.®* 

32  Union  Pacific  R.   Co.  v.   Chicago  Rep.  309;  aff'g  s.  c.  47  Fed.  Rep.  15. 

&c.  R.  Co.,  163  U.  S.  564;  aff'g  s.  c.  Status     of    government     directors     of 

sub  nom.  Re  Omaha  Bridge  Cases,  10  Union   Pacific   R.    Co.:   Union    Pacific 

U.  S.  App.  98;  s.  c.  51  Am.  &  Eng.  R,  Co.  v.  Chicago  &c.  R.  Go  supra. 
R.  Cas.  162;  2  C.  C.  A.  174;  51  Fed. 

7128 


MEETINGS  OF  DIKECTOKS.        [7  TllOUip.   Coi'p.    §   8485. 


CHAPTER   CCXX. 

MEETINGS  OF  DIRECTORS. 

Section  Section 

W85.  Meetings  of     directors,     where    8488.  Informalities  in  assembling  meet- 
1jp1(J  iug     cured     where     all     meet 

8486.  Right    of  all    the    directors    to  without  dissent  and  act. 

notice  of  meetings.  8489.  Notice  good  although  signed  by 

8487.  Whether   notice   must   state   the  rubl)er   stamp. 

business    to    be    transacted.  841X1.   Notice    may    be   sent   by    mail. 

§  8485.  Meetings  of  Directors,  Where  Held. —  in  the  absence  of 
fraud,  or  of  the  dissent  or  non-attendance  ol  some  of  the  directors, 
thero  is  no  i.<jund  reason  for  treating  the  proceedings  which  take 
place  at  a  directors'  meeting  held  outside  the  State  as  void,  or 
even  as  requiring  a  ratification.  There  are  statutes  authorizing 
tho  holding  of  directors'  meetings  outride  the  State,  and  there 
are  statutes  prohibiting  them  from  being  so  held.  Thus,  a 
statute  of  Illinois  enacts  as  follows:  ''  Tho  l>y-laws  of  every 
corporation  shall  provide  for  the  calling  of  meetings  of  the  di- 
rectors, trustees,  or  other  oflficers  corresponding  to  trustees;  and 
when  all  such  officers  shall  be  present  at  any  meeting,  however 
called  or  notified,  or  shall  sign  a  written  consent  thereto  on  the 
record  of  such  meeting,  the  acts  of  such  meeting  shall  be  as  valid 
as  if  legally  called  and  notified;  provided  that  the  action  of  any 
meeting  held  beyond  the  limits  of  this  Stat*  shall  be  void  unless 
.«uch  meeting  was  authorized  or  its  acts  ratified  by  a  vote  of  two- 
thirds  of  the  directors,  trustees,  or  officers  corresponding  to  trus- 
tees, at  a  regular  meeting."^  In  administering  this  statute,  the 
Supreme  Cotirt  of  that  State  held  that  a  mortgage  authorize^l  at 
a  meeting  of  directors  held  in  another  State,  not  so  formally  con- 
sented to  nor  ratified,  was  void;  that  the  statute  was  not  intended 
merely  for  the  protection  of  stockholders,  but  for  the  protection  of 
creditors  as  well;  and  hence  that  a  mortgage  so  authorized  may 
be  as?ailed  and  overthrown  at  the  suit  of  creditors;  and  that  an 

1  Rov.   Rtat.   111.,   oh.   32,   §   20. 
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attaching  creditor  secures  a  valid  lien  upon  the  mortgaged  prop- 
erty by  the  levy  of  his  attachment  before  the  mortgage  is  ratitied.^ 
A  by-law  of  a  corporation  enacted  (it  may  be  assumed)  in  pur- 
suance of  the  above  statute,  requiring  that  "  regular  "  meetings 
of  the  board  of  directors  shall  be  held  at  its  general  office,  does 
not  prevent  the  holding  of  special  meetings  at  any  place  that 
would  be  lawful  in  the  absence  of  such  a  restrictiom^ 

§  8486.  Right  of  All  the  Directors  to  Notice  of  Meetings. —  The 

general  rule  is  that  all  the  directors  of  a  corporaiiim  are  entitled 
to  notice  of  any  meeting  at  which  any  corporate  business  is  to  be 
transacted,  in  order  to  make  the  action  which  takes  place  at  any 
such  meeting  valid  and  binding.^  It  should  be  added  tliat,  with 
reference  to  the  notice  to  be  given  of  stockholders'  and  directors' 
meetings,  the  provisions  of  the  hy-kuv^^  and  articles  of  incorpora- 
tion^ must  yield  to  the  governing  statute  where  they  conflict,  as  in 
other  cases.  This  rule  yields  to  the  exception  that,  in  ca.-^e  of 
regular  or  stated  meetings,  which  are  required  by  the  governing 
statute,  articles  or  by-laws,  to  be  held  at  a  stated  time  and  place,  no 
special  notice  is  required,  since  the  law  of  the  corporation  is  notice.'' 
On  the  other  hand,  if  a  majority  of  the  directors  meet  at  an  un- 
usual time  and  place,  without  notifying  all  the  members  of  the 
board,  the  acts  which  take  place  at  the  meeting  arc  not  valid.® 

2  State  Nat.  Bank  v.  Union  Nat.  '  1  Thomp.  Corp..  §  707,  note  2. 
Bank.  108  111.  519;  s.  c.  48  N.  E.  Rep.  8  First  Nat.  Bank  v.  Asheville 
82;  aff'g  G8  111.  App.  25;  s.  c.  2  Chic.  Furniture  &c.  Co.,  116  N.  C.  827.  A 
L.  J.  Wkly.  36;  citing  McKeag  v.  special  meeting  of  the  directors  of  a 
Collins,  87  Mo.  164;  First  Nat.  Bank  corporation,  of  which  no  notice  is 
V.  Asheville  Furniture  &c.  Co.,  116  given  to  members  who  are  absent,  is 
N.  C.  827;  Hoyt  v.  Thompson,  5  N.  Y.  invalid,  where  the  by-laws  of  the  cor- 
320;  National  State  Bank  v.  Vigo  porntion  require  ten  days'  notice  in 
County  Nat.   Bank,   141  Ind.  3.52.  writing,    of   a   special   meeting,   to    be 

3  Ashley  Wire  Co.  v.  Illinois  Steel  given  to  each  of  the  directors:  Hill  v. 
Co.,  164  111.  149;  s.  c.  45  N.  E.  Rep.  Rich  Hill  Coal  Min.  Co.,  119  Mo.  9; 
410;  afe'g  s.  c.  60  111.  App.   179.  s.    c.   24   S.   W.    Rep.    223.    The    fact 

4  Whitehead  v.  Hamilton  Rubber  that  one  of  the  directors  holds  a 
Co.,  52  N.  ,T.  Eq.  78.  It  is  almost  1arf/e  majority  of  the  stork  in  a  cor- 
needless  to  suggest  that  a  minority  poration  does  not  render  valid  a 
of  directors  cannot  waive  this  right:  special  meeting  of  the  directors  held 
Hill  V.  Rich  Hill  Coal  Min.  Co.,  119  without  notice  and  without  a  quorum. 
Mo.  9;  s.  c.  24  S.  W.  Rep.  223;  First  where  a  by-law  of  the  corporation  re- 
Nat.  Bank  v.  Asheville  Furniture  &c.  quires  ten  days'  notice,  in  writing, 
Co..  116  N.  C.  827.  of   a   special   meeting   to   be   given   to 

5  Charter  Gas  Engine  Co.  v.  Char-  each  director:  Hill  v.  Rich  Hill  Coal 
ter,  47  111.   App.   36.  Min.  Co.,  119  Mo.  9;  s.  c.  24  S.   W. 

6  Republican  Mountain  Silver  Mines  Rep.  223.  Assembling  a  meeting  of 
V.  Brown.  _58  Fed.  Rep.  644;  s.  c.  24  directors  without  notice  to  two  of 
L.   R.   A.   776;  7   C.   C.  A.  412.  them,  ousting  one  of  the  directors  and 
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The  rule  yields  to  the  further  principle  that  where  there  is  a 
custom  of  the  directors  to  hold  meetings  for  the  transaction  of 
business  at  a  certain  time  and  place,  special  notice  of  such  meet- 
ings is  not  necessary  in  order  to  validate  such  business  transacted 
thereat.^  It  yields  to  the  further  principle  that  where  a  meeting 
is  regularly  assembled,  but  adjourns  to  a  future  time  and  place, 
special  notice  g\  the  adjourned  meeting  is  not  necessary,  since  the 
fact  and  record  of  the  adjournment  give  oUch  uotice.^^  It  yields 
to  the  further  principle  that  the  failure  to  give  notice  is  waived, 
or  rendered  of  no  importance  —  in  whatever  way  it  is  to  be  re- 
garded —  where,  notwith^^tanding  the  want  of  notice,  all  the 
directors  meet  and  consult  and  participate  in  the  business  of  the 
meeting.^^  It  has  been  held  that,  in  the  absence  of  a  h.i-law, 
or  custom  to  the  contrary,  at  least  one  full  daifs  notice  should 
be  given  of  a  directors'  meeting.  Therefore,  a  notice  for  a  special 
meeting  of  the  board  of  managers  of  a  corporation  is  prima  facie 
insufficient  in  time,  wliero  it  calls  for  a  meeting  at  4  o'clock  of 
the  day  succeeding  that  upon  which  it  is  mailed  to  the  members, 
and  there  is  no  evidence  that  any  director  received  the  notice  until 
the  morning  of  the  day  appointed  for  the  meeting.^- 

electing  another.  anil  attempting  s.  c.  72  N.  W.  Rep.  657.  But,  un- 
to show  a  quorum  by  altering  the  rec-  less  the  meeting  at  which  the  ad- 
ords.  etc— proceedings  void:  Hatch  journment  took  place,  had  been  prop- 
V.  Johnson  Loan  &c.  Co.,  79  Fed.  erly  nf>tified.  the  adjourned  meeting  is 
Rep.   828.  irregular     and     the     acts     performed 

8  For  example,  a  regular  citntom  thereat  are  not  valid:  Whitehead  v. 
pursued  for  a  number  of  years,  for  Hamilton  Rubber  Co..  52  N.  J.  Eq. 
the  directors  of  a  bank  to  hold  a  78;  s.  c.  27  Atl.  Rep.  897.  It  has 
meeting  at  the  banking-house  during  been  held  that  an  assignment  of  the 
business  hours  whenever  a  sufficient  accounts  of  a  corporation  to  its  presi- 
number  are  present,  is  notice  to  each  dent  as  collateral  security  for  his  in- 
director  of  a  meeting  to  be  held  within  dorsement  upon  its  notes,  c-annot  be 
the  business  hours  of  the  bank  when-  made  at  an  adjourned  meeting,  where 
ever  a  sufficient  number  assemble,  and  no  notice  is  given  to  the  directors  that 
enables  those  assembled,  the  same  such  business  would  be  transacted, 
being  a  quorum,  to  proceed,  in  the  nb-  either  in  the  call  for  the  meeting 
sence  of  some  restraining  provision  in  which  was  adjourned,  or  at  such  ad- 
some  statute  or  governinir  instrument:  journed  meeting,  if  one  of  the  di- 
American  Exch.  Nat.  Bank  v.  Fir«t  rectors  is  absent:  Whitehead  v. 
Nat  Bank,  82  Fed.  Rep.  961;  s.  c.  48  Hamilton  Rubber  Co..  52  N.  J.  Eq. 
r.  S.  App.  6.^3:  27  C.  C.  A.  274.  The  78;  s.  c.  27  Atl.  Rep.  897. 
court  cite:  Paola  &c.  R.  Co.  v.  An-  n  Minneapolis  Times  Co.  v.  Ni- 
derson  County.  16  Kan.  .W2,  308;  mocks.  5.3  Minn.  381;  s.  c.  55  N.  W. 
Bank   of   MiddlebuT-y    v.    Rutland    &c.  Rep.  .546. 

R.  Co.,  30  Vt.  159:  Waite  v.  Windhnm  12  Mercantile    Library    Hall    Co.    v. 

Countv  Min.  Co..  37  Vt.  608;  Edgerly  Pittsburgh  Library  Asso..  173  Pa.  St. 

V.   Emerson,   23   N.   H.   555;   s.    c.   .55  30:   s.  c.   37   W.   X.   C.   (Pa.)   .5.^3:  33 

Am.  Dec.  207.  Atl.  Rep.  744;  27  Pitts.  L.  J.  (N.  S.) 

10  Western      Improv.      Co.      v.     Des  25. 
Moines    Nat.    Bank,    103    Iowa,    455; 
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§  8487.  Whether  Notice  Must  State  the  Business  to  be  Trans- 
acted.—  Where  a  special  meeting  is  called  for  extraordinary 
purposes,  it  is  obyioiislv  necessary  that  the  notice  by  which  it  is 
convened  should  state  the  business  to  be  brought  before  it,  since 
each  director  is  entitled  to  be  apprised  of  any  fact  which  renders 
his  attendance  peculiarly  important.  It  was  so  held  where  the 
notice  stated  the  object  of  the  meeting  to  be  "  to  hear  the 
treasurer's  report,  and  transact  any  other  business  which  may 
come  before  them."  In  j^oint  of  fact  the  meeting  was  called  to 
authorize  the  making  of  a  lien  which  practically  divested  the 
corporation  of  all  its  property.  It  was  held  that  tJie  meeting  had 
not  been  properly  warned  or  notified,  and  that  the  action  of  the 
directors  at  the  meeting  in  authorizing  the  lien  was  voidable.  ^^ 
A  by-law  passed  by  a  corporation,  which  is  ineffectual  because  no 
notice  of  an  intention  to  pass  a  by-law  was  given  as  required  by 
the  charter,  is  not  binding  on  the  directors  of  the  corporation  as 
an  expression  of  the  will  of  the  members.^*  On  the  other  hand, 
a  general  notice  of  a  directors'  meeting,  not  specifying  the  business 
to  be  transacted,  is  all  that  is  necessary  to  authorize  the  transaction 
of  the  ordinary  business  affairs  of  the  corporation.^^  It  has 
been  held  that  the  authorizing  of  the  execution  of  a  mortgage  to 
secure  the  payment  of  an  account  contracted  by  the  corporation 
in  its  ordinary  business,  is  not  such  extraordinary  business  as  to 
require  it  to  be  stated  in  a  notice  of  the  meeting  of  the  directors 
convened  for  that  purpose. ^^  A  notice  of  a  meeting  of  directors 
of  a  corporation  need  not  state  the  business  to  be  transacted,  where 
it  is  called  upon  an  adjournment  of  a  prior  meeting  subject  to 
meet  at  the  call  of  the  president  for  the  report  of  a  committee 
appointed  upon  the  business  to  be  transacted,  and  the  business  is 
the  execution  of  a  mortgage  to  secure  an  account  contracted  in 
the  ordinars'  business  of  the  corporation.^^ 

13  Hill  V.  Rich  Hill  Mining  Co..  119  86  Md.  G68;  s.  c.  39  Atl.  Rep.  527;  cit- 

Mo.   9;   Mercantile   Library   Hall    Co.  ing  Kent  v.  Quicksilver  Min.   Co.,  78 

V.  Pittsburgh  Library  Asso.,  173  Pa.  N.   Y.    159,   182;    Com.    v.    Lancaster, 

St.  30;  s.   c.  37  W.   N.   C.   (Pa.)   533;  5  Watts    (Pa.)  152. 

33  Atl.  Rep.  744;  27  Pittsb.  L.  J.  (N.  14  Mutual   F.   Ins.   Co.  v.  Farquhar, 

S.)   25.      The   necessity   of    stating  in  SG  Md.  G68:  s.  c.  39  Atl.  Rep.  527. 

the   notice   the   business   to   be   trans-  15  Argus  Co.  v.  Manning,  138  N.  Y. 

acted  at  the  meeting  may,  under  some  557;  s.  c.   53  N.  Y.   St.   Rep.  270;  48 

governing  statutes,   arise  even  in   the  Alb.  L.   J.   24;   34  N.   E.    Rep.   388. 

ease   of  meetings   for   the   election   of  16  Ashley  Wire  Co.  v.   Illinois  Steel 

directors. —  as   where   it   is   attempted  Co.,   60  111.   App.   179;   s.   c.   aff'd,   164 

to  amend  by-laws  at  such  a  meeting:  111.  149;  s.  c.  45  N.  E.  Rep.  410. 

Mutual    Fire    Ins.    Co.    v.    Farquhar,  i"  Ashley  Wire  Co.  v.   Illinois  Steel 
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§  8488.  Informalities  in  Assembling  Meeting  Cured  where  All 
Meet  without  Dissent  and  Act. —  Altlioiigh  a  .<peciai  meeting  of 
the  directors  may  not  have  been  regularly  assembled,  yet  the 
informality  is  cured  where  all  the  directors  assemble,  express  no 
objection,  and  act.^® 

§  8489.  Notice  Good  Although  Signed  by  Rubber  Stamp. —  The 
fact  that  the  ^ignatnre  of  the  >ecretary  of  a  corporation  to  a  notice 
of  a  meeting  of  directors  was  made  by  a  rubber  stamp  in  the  hands 
of  the  president  did  not  affect  the  validity  of  the  meeting,  where 
tho  secretary  attended  the  meeting,  recorded  its  proceedings,  and 
treated  it  as  regularly  called,  and  the  directors  treated  it  as  bind- 
ing upon  them.^^ 

§  8490.  Notice  May  be  Sent  by  Mail. —  A  written  notice  of  a 
meeting  of  the  board  of  dirertors  of  a  corporation  may  be  sent  In- 
mail,  unless  otherwise  provided  in  the  by-laws,  under  a  statute^" 
providing  that  in  such  a  case  all  meetings  must  be  called  "  by 
special  notice  in  writing,  to  be  given  to  each  director. "^^ 

Co.,  164  111.  149;  s.  c.  45  N.  E.  Rep.  v.  Ximocks.  53  Minn.  ,'^Sl,  Spg  also 
410;  aff'g  s.  c.  60  111.  App.  171>.  In  Jortlau  v.  Collins,  107  Ala.  .572;  United 
England,  the  directors  of  a  company  Growers  Co.  v.  Eisner,  22  App.  Div. 
<;an,  at  any  meeting  of  the  board,  deal  (X.  Y.)  1;  s.  c.  15  Nat.  Corp.  Rep.  661; 
with  all  affairs  of  the  company  then  47  N.  Y.  Supp.  006;  citing  Leavitt  v. 
requiring  attention,  whether  ordinary  Y'ates,  4  Edw.  Ch.  (N.  Y.)  136.  "When 
or  not;  and  previous  notif-e  of  the  promissory  nf)te  authorized  at  meet- 
special  business  to  be  transacted  is  ing  assembled  without  notice  is  invalid 
not  a  necessary  condition  of  the  pro-  in  hands  of  one  not  a  hona  fide 
cecdings  being  valid.  They  can,  for  holder:  Close  v.  Potter.  5  Misc  (N. 
instance.  app<^>int  a  director,  apjwint  V.)  .543;  s.  c.  25  N.  Y.  Supp.  072. 
solicitors  and  bankers,  and  accept  an  lO  Ashley  Wire  Co.  v.  Illinois  Steel 
offer  for  the  use  of  offices:  La  Com-  Co..  164  111.  149;  s.  c.  45  X.  E.  Rep. 
pagnie  de  Mayville  v.  Whitley,  (C.  A.)  410;  s.  c.  aff'd,  60  111.  App.  179. 
(1896)  1  Ch.  788;  s.  c.  74  Law  T.  Rep.  2o  Cal.  Civ.  Code.  §  320. 
441.  21  Stockton  Combined  &c.  Works  v. 
18  Stobo  V.  Davis  Provision  Co.,  .54  Houser,  109  Cal.  1,  10;  s.  c.  41  Pac. 
111.  App.  440;  Minneapolis  Times  Co.  Rep.  809. 
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CIIAPTEE   CCXXI. 


OBLIGATIONS  OF  DIRECTORS  AS   FIDUCIARIES. 


Section 

8493.  Directors  and  officers  must   ac- 

count for  secret  profits  made 
out  of  their  trust. 

8494.  Cases  not  within  the  foregoing 

principle. 

8495.  Right   of   directors   and    officers 

to  take  security  for  bona  fide 
advances. 

8496.  Whether    directors    may    prefer 

themselves  as  creditors. 

8497.  Cannot   indemnify    co-surety    of 

a  director. 

8498.  Purchasing  outstanding  notes  of 

the  corporation. 

8499.  Acting   for   opposing   interests. 

8500.  Contracting  for  the  corporation 

with    themselves    as    individ- 
uals. 

8501.  Circumstances       under       which 

such  contracts  have  been  an- 
nulled. 

8502.  Contracts  between  two  corpora- 

tions   having    common    direct- 
ors or  contracting  officers. 

§  8493.  Directors  and  Officers  Must  Account  for  Secret  Profit* 
Made  out  of  Their  Trust.— Directors  and  other  officers  of  corpora- 
tions, who  act  for  it  in  making  contracts  with  third  parties,  are  bom.d 
to  use  their  best  diligence  and  judginent  in  behalf  of  the  company, 
untrammeled  by  the  influence  of  any  opposing  interest  in  them- 
selves or  others.  They  can  hence  make  no  profit  out  of  their  trust 
except  openly  and  with  the  consent  of  the  corporation;  but  what- 
ever secret  profit  they  make  is  the  profit  of  the  corporation,  and 
they  may  be  compelled  to  account  to  the  corporation  for  it  in  any 
proper  proceeding.^     A  vulgar  form  of  breach  of  trust  by  the 

v>^  ^e?  <£o^^  "^^-  ^''-  ""•  Humes,  157    174;    27   Atl.    Rep.    750;  -Redhead    v. 
Pa.  St.  278;  s.  c.  33  W.  N.  C.  (Pa.)     Parkway    Driving    Club,    148    N.    Y. 
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contracting  officers  of  a  corporation  is  to  demand  and  receive 
"  commissions "  from  the  other  contracting  party.  For  such 
bribes  they  must  account  to  the  corporation  under  the  foregoing 
principle.^  So,  a  "  rebate  "  from  the  purchase  price  of  property 
sold  to  a  corporation,  procured  by  a  member  of  the  purchasing 
committee,  inures  to  the  benefit  of  the  corporation,  although  lie  is 
a  member  of  a  firm  of  real  estate  brokers,  and  may  be  accountable 
to  the  firm  for  the  amount  of  such  rebate  as  "  commissions.''^ 
So,  if  a  person  consents  to  an  act  as  director  of  a  corporation,  and, 
under  the  governing  statute,  is  obliged  to  be  owner  of  a  given 
number  of  shares  to  qualify  him  for  the  office,  and  is  secretly 
indemnified  by  a  promoter  of  the  company  against  loss  in  pur- 
chasing the  shares,  and  the  shares  become  wortlilcss,  and  the  pro- 
moter pays  the  indemnifying  money  to  the  director,  the  payment 
is  a  payment  to  the  use  of  the  company,  and,  upon  its  becoming 
insolvent,  the  director  is  bound  to  account  for  it  as  for  a  breach 
of  trust."  Xor  do  the  vermiculations  by  which  the  unfaithful  offi- 
cer endeavors  to  conceal  the  real  nature  of  the  transaction  have  any 
ether  effect  than  to  show  his  guilty  scienter,  and  thus  furnish  e^'i- 
dence  against  him.^ 

§  8494.  Cases  not  Within  the  Foregoing  Principle.— The  Eng- 
lish Court  of  Appeal  have  held  that  a  provision  in  an  agreement 
between  two  corporations  for  the  sale  of  the  undertaking  of  the 
one  to  the  other,  that  a  substantial  sum  shall  be  paid  to  the  di- 
rectors of  the  selling  company  as  compensation  for  loss  of  office, 
does  not  invalidate  the  agreement,  but  the  notice  convening  the 
meeting  of  shareholders  to  consider  the  agreement  should  refer 
to  such  provision.*  A  contract  by  the  directors,  who  constitute 
all  but  one  of  the  stockholders  of  a  railroad  company,  by  which 

471;  s.  c.  42  N.  E.   Rpp.  1<H7;   aff'g  Rep.  lOiT;  aff'g  s.  c.  7  Misr.  CS.  Y.) 

9.   c.    7   Misc.   (X.   Y.»   275.      If   a   di-  275. 

rootor  opposps  a  transaction  between  *  Re   Archpr's   Casp,    [18021    1    Cn. 

his  corporation  and  third  persons,  and  322:  following  Hay's  Case.   L.   R.   10 

the  latter  hii)>  him  off  and  give  their  Ch.  .503.— Pearson's  Case.  5  Ch.  Div. 

note  to  him  as  the  price  of  his  trench-  .33fi:    and    distingnishintr    Bentinck    v. 

ery    he  cannot,  on   pronnds  of  pnhlic  Fenn.    12   App.    Cas.    6.52. 

policy    recover   on   the   note:      Kanff-  5  See.      for      illustration.      Rutland 

man'V     Keiper.    5   Northampton    C-n.  Electric    Light    Co.    v.    Bates,    68   ^t 

Rep.  (Pa.t  244:  s.  c.  5  Pa.  Dist.  Rep.  570:  s.  c.  35  Atl.  Rep.  480. 

fi'^O-  18  Pa    Co    Ct    181  ^  Kave  v.   Croydon   Tramways   Co., 

'2  Jameson   v.   Coldwell,   25  Or.    100:  (C.   A.>  (1898)  1    Ch.  .3.53:  s.   c.  67  L. 

«.  c.  35  Pac.  Rep.  245.  T.   Ch.  (N.  S.»  222:  78  Law  T.  Rep. 

3  Redhead      v.      Parkwav      PrivinT  237. 
Club,  148  N.  y.  471;  s.  c.  42  N.  E. 
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all  its  stock  and  bonds  are  turned  over  to  contractors  to  build  the 
road,  the  profits  to  be  divided  with  such  directors,  is  not  void, 
but  voidable  at  the  instance  of  anj  party  unfavorably  affected 
by  it;  and  when  neither  the  corporation  nor  the  remaining  stock- 
holder dissents,  the  fact  that  the  directors  receive  such  profits  is 
not  available  to  the  contractors  as  a  defense  to  a  suit  in  behalf  of 
such  directors  therefor, —  especially  when  they  retain  the  fruits  of 
the  contract.  The  reasoning  of  Judge  Shipman  treated  the  con- 
tract as  not  being  of  that  character  which  the  courts  will  not 
assist  to  execute  on  grounds  of  public  policy,  but  rather  as  a 
contract  which  is  voidable  at  the  instance  of  any  party  defrauded 
by  it,  but  is  nevertheless  valid  in  the  sense  that  the  obligor  in 
it  cannot  be  heard  to  set  up  the  rights  of  supposed  third  parties  as 
a  reason  for  not  performing  it  on  his  part,  when  such  third  parties 
had  not  complained.^  Xo  doubt  the  conclusion  may  be  extracted 
from  the  case  that  the  doctrine  under  consideration  has  no  appli- 
cation to  a  case  where  the  promoters  of  a  railroad  company  not 
properly  organized,  but  which  exists  in  form  merely,  owning  all 
its  potential  stock  and  contracting  with  a  third  person  for  the 
building  of  its  road  in  exchange  for  its  stock  and  bonds,  the  pro- 
moters to  receive  half  the  profits  upon  the  sale  by  the  contractor 
of  the  stock  and  bonds.  Here,  there  being  no  question  as  to  the 
rights  of  the  creditors,  the  transaction  is  done  openly  as  to  all 
who  might  have  an  interest  to  oppose;  it  is  A^alidated  by  unanimous 
consent.^  It  is  to  be  constantly  kept  in  mind  that  the  principle 
applies  only  to  the  case  where  secret  profits  or  advantages  are 
acquired  by  contracting  officers  of  a  corporation;  in  other\vords, 
where  they  make  a  secret  profit  out  of  their  trust.  As  stated 
elsewhere,^  it  does  not  apply  to  transactions  which  are  open,  fair 
and  acquiesced  in  by  those  having  the  right  to  object,  altliough  a 
profit  may  accrue  therefrom  to  the  directors  or  officers  of  the  corpo- 
ration. For  example,  it  has  been  held  that  the  stockholders  and 
directors  of  a  manufacturing  corporation,  who,  vrith  their  own 
money  and  on  their  own  credit  and  risk,  erect  new  works,  may 
make  a  profit  thereon  upon  the  sale  to  such  corporation  of  such 
works,  and  are  not  accountable  therefor, —  especially  where  the 
transaction  is  advantageous  to  the  corporation,  has  been  ratified 

Rlp^'ri''''    ""■    ^^^^"'''^^^^°'    52    Fed.        9  3  Thomp.   Corp..    §   4052;   and  see 
o  Af  /-,  ■    ,  ^  the  preceding  case. 

8  McCraoken    v.    Rohison.    ."7    Fed 

Rep.  375:  s.  c.  6  C.  C.  A.  400. 
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by  a  unanimous  vote  at  a  stockholders'  meeting,  and  an  op- 
portunity is  given  the  stockholders  to  rescind,  with  full  knowledge 
of  all  the  facts;  and  where  opportunity  was  also  given  to  the 
corporation  to  erect  such  works  before  their  construction  was 
undertaken  by  the  directors.''^  Xor,  in  the  opinion  of  a  Federal 
Court  of  xVppeals,  did  the  principle  extend  so  far  as  to 
prevent  the  directors  of  a  manufacturing  corporation,  pending 
negotiations  for  its  consolidation  with  another  corporation  to 
enter  into  their  personal  covenants,  for  a  fair  consideration, '  not 
to  engage  in  the  same  manufacture  for  a  stated  period." 

§  8495.  Right  of  Directors  and  Officers  to  Take  Security  for  Bona 
Fide  Advances.-The  nglu  of  a  corporation  to  give  security  to  its 
directors  or  other  officers  for  bona  fide  present  advances  made  to 
the  corporation  is  unquestioned.^^ 

§  8496.  Whether  Directors  May  Prefer  Themselves  as  Creditors  — 
It  is  a  disgrace  to  the  American  judiciary  that  anv  difference  of 
opmion  should  have  arisen  upon  this  question.     A  correct  =eiis- 
of  justice  revolts  at  the  idea  that  the  directors  and  managing  officers 
of  a  corporation,  who  have  enjoyed  the  best  means  of  knowing 
when  they  contracted  debts  for  the  corporation,  whether  it  would  be 
able  to  pay  them;  who  are  in  part  proprietors,  and  hence  in  sub- 
stance and  in  fact  co-debtors  with  the  other  stockholders,— should' 
be  allowed  to  avail  themselves  of  their  means  of  knowledge  which 
then-creditors  do  not  possess,  to  get  an  advantage  over  outside 
creditors  whom  they  have  duped  into  giving  credit  to  the  corpora- 
tion   that  IS  to  say,  to  themselves.     A  conscience  which  can  look 
with  indifference  upon  such  a  proceeding  is  not  fit  for  a  position  on 
the  judicial  bench.     Gratifying  decisions  are  met  with  which  con- 
demn such  preferences.^^     One  decision  makes  a  weak  straddle  of 
the  question  by  holding  that  such  a  preference  is  prima  facie 

A.  2P/):  aff'g  51  Fed    Ren  \q  T    '"'^^'"^"'[^    '^^    accommo.lation    in- 

"  Bristol  y    Scranton    'Tt  FpH    r  n  '7'-  "'^honch  so.no  of  thon,   were 

^^  V.  ocranton,  57  Fed.  Rep.     members   of   its    directory:      Smith    v 

l2  0shorne  v.  >rnrks.  14  Kv    L    Ren  ^^'n  wTn'  ^^r^^""'  t'   ^^o.  App.  402] 

606:  s.  c.  21   S.  W.   Rep'  S'.  \Zl  N    O^'W'-  s^^'^^T  L  "S' A  ^O  ']l 

an       incorporated       fair      association  S    F    pir^    if,-    t             ;>^-  '*^'^''  ^^ 

which,    when    about    to    open    its    ex  v    r'n^^r^' r       '•^^''YP  ^^"'^'"^  ^"• 

position.   fo.nd   itself   shor't   of 'neces-  l  c^Tt  s'  e"  Re^  ^'   ''   ^"   '-'  = 

sary   funds,    could    lawfully    agree   to  ^' 
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fraudulent  and  void,  and  will  be  so  declared,  unless  it  be  sll0^^^l  hj 
the  most  clear  and  convincing  proof  that  such  preference  was  not 
only  free  from  fraud,  but  Avas  in  itself,  under  the  circumstances, 
both  fair  and  reasonable.^'  Such  a  conveyance  should  be  regarded 
as  fraudulent  in  law,  to  be  treated  as  valid  only  in  case  the  outside 
creditors  who  are  postponed  by  it,  become  for  some  reason 
estopped  to  assail  it.  Still  other  courts  degrade  justice  to  the 
extent  of  holding  that  such  preferences  are  lawful  where  the  cor  pa- 
ration  has  the  power  to  prefer  any  of  its  creditors;  that  is  to  say,  if 
the  corporation  has  the  power,  under  the  local  law,  to  prefer  any  of 
its  creditors,  the  men  who  compose  it  and  who  contracted  the  debts 
for  it,— that  is,  for  themselves,— may  prefer  themselves.^^  In 
Georgia,  the  directors  of  an  insolvent  corporation  cannot,  to  the 
prejudice  of  any  of  its  creditors,  indemnify,  by  mortgage  of  its 
assets,  one  or  more  of  their  own  body  against  loss  by  reason  of  a 
suretyship  for  the  corporation  upon  liabilities  already  incui-red,  m 
the  absence  of  any  agreement  or  undertaking  for  such  indemnity 
at  the  time  the  liabilities  were  incurred.^® 

§  8497.  Cannot  Indemnify  Co-Surety  of  a  Director.—  "Directors  of 
a  corporation  cannot  indemnify  against  an  existing  liability,  a  co- 
surety of  a  fellow  director;  since  indemnity  of  one  surety  inures  by 
operation  of  law  to  the  benefit  of  the  others;  and  violates  the 
principle  that  directors  cannot  prefer  themselves  as  creditors  out 
of  the  corporate  assets.^^ 

§  8498.  Purchasing  Outstanding  Notes  of  the  Corporation. — 
It  is  a  breach  of  trust  and  duty  for  the  directors,  or  other  fiduciary 
officers  of  a  corporation,  to  buy  up  its  outstanding  obligations  and 
endeavor  to  enforce  them  against  the  corporation.  In  such  a  case, 
in  distributing  the  assets  of  an  insolvent  corporation,  the  principles 
of  equity  will  allow  the  unfaithful  officer  to  have  —  not  the  face 
value  of  the  obligation  —  but  no  more  than  what  he  actually  paid 
out.^^ 

14  Hillings  V.  Hillings  Lumber  Co.,  gage  of  corporate  property  made  to 
38  W.  Va.  351;  s.  c.  18  S.  E.  Rep.  620.  a  director). 

15  Brown  v.  Grand  Rapids  &c.  Co.,  16  Lowry  Bkg.  Co.  v.  Empire  Lum- 
58  Fed.  Rep.  286;  s.  c.  22  L.  R.  A.  ber  Co..  91  Ga.  62i;  s.  c.  17  S.  E. 
817;  7  C.  O.  A.  225;  Doyle  v.  Leitelt,  Keo.  968. 

97   Mich.   298;   s.   c.   56  N.   W.    Rep.  17  Lowry  Bkg.  Co.  v.  Empire  Liim- 

553;    Keeney    v.    Converse,    99    Mich,  her  Co..  91   Ga.   624;   s.   c    17   S.    E. 

316;  s.   c.   58  N.  W.   Rep.   325;   (case  Rep.  968. 

where    an    unsuccessful    attack    was  18  Bonney   v.   Tilley.    109   Cal.    346; 

made  by  a  stockholder  upon  a  mort-  s.  c.  42  Pac.  Rep.  439. 
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§  8499.  Acting  for  Opposing  Interests  —  The  directors  and  con- 
tracting otticers  of  tlie  corporation  stand  in  the  position  of 
fiduci-aries  towards  the  coriX)ration  and  its  shareholders.  Conse- 
quently, the  law  does  not  allow  them,  in  making  contracts  for  the 
corporation,  "to  represent  an  opposing  interest.  This  most  fre- 
quently happens  where  a  director  or  other  contracting  officer  of  a 
corporation  is  also  a  director  or  contracting  officer  of  another  corpo- 
ration, and  the  same  officer  makes  a  contract  between  the  two  corpo- 
rations. Such  contracts  are  contracts  between  two  separate  legal 
entities  and  are  not  void  at  law.  Nor  do  courts  of  equity  treat 
them  as  being  void  ah  initio,  but  as  capable  of  being  made  good 
by  ratification.  On  the  contrary,  they  are  voidable  in  a  proper 
proceeding  taken  for  that  purpose;  nor  will  the  courts  execute  them 
against  the  objection  of  the  injured  corporation  so  long  as  they 
remain  in  force }^  This  doctrine  has  been  applied  where  the  mana- 
ger of  one  corporation  assumed  to  make  a  contract  for  it  for  the 
purchase  of  goods  from  another  corporation  of  which  he  was  presi- 
dent.^ "When  it  is  said  that  such  contracts  are  not  void  ah  initio, 
but  are  merely  voidable  and  hence  capable  of  ratification,  the  con- 
clusion necessarily  follows  that,  as  in  case  of  other  contracts  pro- 
cured by  fraud,^  any  proceeding  to  rescind  them  must  be  taken  in 
time,  and  that  such  proceedings  cannot  ])e  taken  after  the  rights  of 
innocent  third  parties  have  supen-ened.^  There  is  also  room  for 
the  view  that,  while  equity  will  scrutinize  such  contracts  and  set 
them  aside  on  the  least  apjioarance  of  unfairness,  yet  this  will  not 
be  done  upon  the  mere  fact  being  shoA\Ti  that  the  directors  of  the 
corporation  were  so  situated  with  reference  to  the  action  which 
tlieir  votes  in  the  directorate  caused  to  be  taken,  that  the  transaction 
inured  to  their  personal  benefit,  where  it  was  also  plainly  beneficial 
to  the  corporation.^ 

{;  8500.  Contracting  for  the  Corporation  with  Themselves  as  Indi- 
viduals.—  Xor  is  a  contract  made  by  a  corporation  through  its  con- 

18  ChartPr   Oas   Enpinp  <Src.    Co.   y.  22  Cron^^r^    (Srn.    R.    Co.    r.    Retsof 

Charter,  47  111.   App.  ,36;  Davis  Pro-  Min.  Co..  1.5  Misc.  (X.  Y.)   187;  s.  c. 

vision   Co.   v.   Fowler  Bros..   20   App.  3n  N.  Y.  Supp.  896;  72  N.  Y'.  St.  Rep. 

Div.  (N.  Y.)  620;  s.  c.  47  N.  Y.  Supp.  231. 

^^>-  23  Of  this  a  poofl  illustration  is  af- 

20  Michigan  Slate  Co.  v.  Iron  Range  forded    hy    Bucksport   &c.    R.    Co.    v. 

&-C.    R.    Co..    101    Mich.    14:    s.    c.    50  Edinburgh  &c.  Redwood  Co..  6«<  Fed. 

N.  W.«Rep.  646.  Rep.  r)72:  s.  c.  29  U.  S.  App.  731;  16 

212  Thomp.   Corp..    §   1438.   et  seq.  O.  C.  A.  74. 
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tracting  officers,  with  themselves  as  individuals,  void  at  common 
law  or  in  equity.  In  the  theory  of  the  law,  there  are  still  two 
contracting  parties,  the  corporation  on  the  one  hand,  and  the  indi- 
viduals who  form  the  opposite  party  to  the  contract  on  the  other ;^ 
and,  beyond  question,  such  a  contract  is  capable  of  being  ratified  by 
the  lawful  action  of  the  board  of  directors  expressed  by  a  vote  taken 
by  a  disinterested  quorum,^^  or  by  the  stockholders;^'''  but,  as  in  the 
case  of  other  voidable  contracts,^  it  canuot  be  ratified  in  part  and 
rejected  in  part.^®  And  such  contracts  will  ])e  upheld  in  ecjuity  when 
fair  and  honest.^^  For  instance,  a  director  who  has,  in  good  faith, 
loaned  his  money  to  the  corporation  to  assist  it  in  accomplishing 
its  proper  and  necessary"  corporate  purposes,  has  a  valid  claim 
against  the  corporation  for  reimbursement.^*^  So,  a  contract  be- 
tween a  trustee  of  a  corporation  and  the  board  of  which  he  is  a 
m.ember,  fixing  his  salary,  is  not  void,  but  voidable  only  at  the 
election  of  the  corporation.^^  So,  the  trustees  of  a  corporation  may 
em.plov  anv  of  their  number  to  perform  proper  and  necessary  ser- 
vices for  the  corporation,  outside  the  duties  of  his  office,  and  may 


24  Barr  v.  Ne\r  York  &c  R.  Co., 
125  N.  Y.  27.t;  Fudickar  v.  East 
Riverside  Irrig.  Dist.,  109  Cal.  29;  s.  c. 
41  Pac.  Rep.  1024;  Kellerman  v. 
Maier,  116  Cal.  416;  s.  c.  48  Pac. 
Rep.  377;  6  Am.  &  Enff.  Corp.  Cas. 
(N.  S.)  693;  Nve  v.  Storer.  168  Mass. 
53;  s.  0.  46  N.  E.  Rep.  402;  6  Am.  & 
Eng.  Corp.  Cas.  (N.  S.)  247;  Barr  v. 
Pittsburgh  Plate  Glass  Co..  57  Fed. 
Rep.  86;  s.  c.  6  C.  C.  A.  260:  Symmes 
V.  Union  Trust  Co..  60  Fed.  Rep.  8.30; 
Wile  &e.  Co.  v.  Rochester  &c.  Land 
Co.,  4  Misc.  (N.  Y.)  570;  s.  c.  25  N. 
Y.  Snpp.  794;  Foster  v.  Belcher's 
Sugar  Ref.  Co..  118  Mo.  238;  s.  c.  24 
S.  W.  Rep.  63;  Ivouisville  &c.  Ref. 
Co.  V.  Carson,  51  111.  .Vpp.  .552;  War- 
ren V.  Para  Rubber  Shoe  Co..  166 
Mass.  97;  s.  c.  44  N.  E.  Rep.  112;  4 
Am.  &  Eng.  Corp.  Cas.  (X.  S.)  211; 
Armstrong  v.  Cache  Yallev  Land  Szc. 
Co.,  14  Utah,  450;  s.  c.  48  Pac.  Rep. 
690;  Matson  v.  Alley.  41  111.  App.  72; 
s.  c.  aff'd,  on  other  grounds.  31  N.  E. 
Rep.  419;  Strobel  v.  Brownell.  16 
M'sc.  (N.  Y.)  657:  s.  c.  W  N.  Y.  Supp. 
702;  Kearns  y.  New  York  &c.  Ferry 
Co..  17  Misc.  (N.  Y.)  272:  s.  c.  40 
N.  Y.  Supp.  366;  12  Nat.  Corp.  Rep. 
609;  s.  c.  aff'd,  19  Misc.  (N.  Y.»  19: 
13   Nat.    Corp.    Rep.    57.      An    agent 
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of  a  corporation  may  de;Tl  with  it 
fairly,  of  course,  when  it  is  repre- 
sented in  the  transaction  by  other 
agents:  Matson  v.  Alley.  41  111.  App. 
72;  s.  c.  aff'd  on  other  grounds  in  31 
N.  E.  Rep.  419. 

2.5  Ivouisyille  &c.  R.  Co.  y.  Carson, 
51  111.  App.  .5.52. 

26yye  y.  Storer.  168  Mass.  53;  s. 
c.  46  N.  E.  Rep.  402:  6  Am.  &  Eng. 
Corp.  Cas.  (N.  S.)  247:  Steinway  v. 
Steinwav.  2  App.  Div.  (N.  Y.)  .301; 
8.  c.  37  N.  Y.  Supp.  742;  73  N.  Y. 
St.  Rep.  418. 

27  4  Thomp.  Corp..  §  5303. 

2S  Amstrong  y.  Cache  Valley  Land 
&c.  Co..  14  Utah,  450;  s.  c.  48  Pac. 
Rpp.  690. 

29  Barr  v.  Pittsburgh  Plate  Glass 
Co.,  57  Fed.  Rep.  86:  s.  c.  6  C.  C.  A. 
260:  Strobel  y.  Brownell.  16  Misc.  (N. 
Y.)  6.57;  s.  c.  40  N.  Y.  Supp.  702. 

30  Foster  y.  Belcher's  Sugar  Ref. 
Co.,  118  Mo.  238;  s.  c.  24  S.  W.  Rep. 
63. 

31  Kearns  y.  New  York  &c.  Ferry 
Co..  19  Misc.  (N.  Y.)  19;  s.  c.  42  N. 
Y.  Supp.  771;  13  Nat.  Corp.  Rep.  57; 
aff'g  17  Misc.  (N.  Y.)  272;  s.  c.  12 
Nnt.  Corp.  Rep.  609;  40  N.  Y.  Supp. 
366. 
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bind  the  corporation  by  an  agreement  in  advance  to  pay  him  a 
reasonable  compensation  for  such  services.^^  So,  a  corporation 
cannot  defend  an  action  brought  by  its  president  to  recover  the 
salary  agreed  to  be  paid  him  as  president,  on  the  ground  that,  as  a 
member  of  the  board  of  directors,  he  voted  for  the  resolution  fixing 
his  salary,  where  his  vote  was  not  necessary  to  pass  the  resolution, 
and  where  the  services  were  actually  performed  under  the  contract 
for  six  months  with  full  knowledge  of  the  corporation.^^  Such  con- 
tracts are  valid  as  to  third  parties  who  acquire  rights  under  tliem;"^ 
nor  can  they  be  repudiated  by  the  corjwration  after  the  rights  of 
innocent  t;hird  parties  have  supervencd.^^  The  right  to  avoid  such 
a  contract  is  ordinarily  a  right  of  the  corporation,  or  of  its  stock- 
holders where  the  corporation,  through  its  governing  body,  refuses 
to  act;^^  but  it  cannot  be  doubted  that  circumstances  may  arise  where 
it  vnW  also  be  the  right  of  its  creditorfif  to  be  exercised  through  a 
receiver,  assignee,  or  other  tnistee  ap]>ointed  to  administor  the  cor- 
porate assets  for  their  benefit.^'  Where  the  president  of  a  corpora- 
tion, authorized  by  the  vote  of  its  directors  to  make  an  assignment 
of  its  property  for  the  benefit  of  its  creditors,  executed  the  assign- 
ment to  himself  as  assignee,  it  was  held  that  the  assignment  was 
voidable  at  the  election  of  the  corporation,  but  not  on  the  applica- 
tion of  creditors  to  remove  him  and  appoint  a  suitable  assignee  in 
hii  stead. ^® 

§  8501.  Circumstances  Under  which  Such  Contracts  Have  Been 
Annulled. —  It  cannot  even  be  said  that  a  conti'act  made  between  a 
corporation  and  one  of  its  officers  is  presumptively  or  prima  facie 
invalid;  in  other  words,  that  it  will  be  treated  as  invalid  unless  ex- 
plained by  the  party  claiming  under  it  (the  contracting  officer  or 
his  privy)  so  as  to  make  it  appear  that  it  was  conformable  with 
honest  and  fair  dealing.     The  rule  rather  is  that  such  contracts  are 

32Rymmos    v.    Union   Tru.st    Co.,  60  Di.st.,  109  Cal.  20;  s.  c.  41  Pac.  R^p. 

Fed.  Rop.  830.  1024. 

33  Koarns  v.  New  York  &o.  Ferry  37  •'  The  vote  cast  by  him  did  not 
Co.,  17  Misc.  (N.  Y.)  272:  s.  c.  40  render  the  proceedings  void,  but 
N.  Y.  Supp.  .'^ftfi;  12  Nat.  Corp.  Rep.  merely  voidable  at  the  instance  of  the 
609;  s.  c.  aff'd  1.3  Nat.  Corp.  Rep.  57;  corporation,  its  directors,  stockhold- 
19  Misc.  (N.  Y.)  19.  ers,    or    creditors:  "      Van    Wyck.    C. 

34  Wile  &c.  Co.  V.  Rochester  &c.  J.,  in  Kearns  v.  New  York  &c.  Ferry 
Land  Co.,  4  Misc.   (N.   Y.,»  570;   s.   c.     Co..   17  Misc.  (N.   Y'.)  272.  273. 

25  N.  Y.   Supp.   794.  38  Rogers   v.    Pell.    154    N.    Y.    518; 

35  Wile  &c.  Co.  V.  Rochester  &c.  rex's  s.  c.  89  Hun  (N.  Y.)  159;  69 
Land  Co..  supra.  N.  Y.  St.  Rep.  213;  35  N.  Y.   Supp. 

36  Fudickar  v.  East  Riverside  Irrig.  17. 

Y141 


7  Tliomp.  Corp.  §  8501.]      directors  of  corporations. 

voidable  at  the  instance  of  the  corporation,  its  stockholders  or 
creditors  when  not  inconsistent  with  honest  and  fair  dealing,  and 
that  the  burden  is  upon  the  party  challenging  such  a  contract  to 
show  that  fact."^  There  is,  at  least  in  the  view  of  some  of  the 
courtH,  an  exception  to  the  above  statement  of  doctrine  in  cases 
where  a  single  contracting  officer  has  made  a  contract  for  the  cor- 
poration with  himself,  or  where  a  majority  of  the  board  of  directors 
have  made  a  contract  for  the  corporation  with  themselves;  since  in 
these  cases  there  are  not,  in  substance  and  in  sense,  two  contracting 
parties.^"  But,  as  was  said  by  Judge  Gray,  speaking  for  the  Court 
of  Appeals  of  IsTew  York:  "  The  rule  does  not  operate  to-  avoid 
ah  initio  all  transactions  of  a  trustee  where  he  is  interested,  but  is 
generally  limited  in  its  operation  to  rendering  them  voidable  at  the 
election  of  the  party  whose  interests  are  concerned  in  the  question 
of  their  affirmance  or  disaffinnance.  If,  therefore,  nothing  is  done 
in  avoidance,  the  transaction  remains.  If  knowledge  and  oppor- 
tunity concur  whereupon  to  move,  delay,  if  unreasonable  or  at- 
tended by  retention  and  enjoyment  of  the  results  of  the  transaction^ 
may  be  deemed  equivalent  to  an  adoption  and  ratification  of  that 
which  before  was  the  subject  for  action,  in  repudiation  of  any 
obligation. "^^  Such  being  the  rule,  we  are  more  interested  in  con- 
sidering the  circumstances  under  which  such  contracts  have  been 
avoided.  It  has  been  held  that  an  action  for  an  accounting  may  be 
maintained  in  behalf  of  a  corporation  or  its  stockholders  against  its 
directors  where,  as  such  directors,  they  have  taken  a  lease  from 
themselves  as  officers  of  another  corporation  at  an  exorbitant  rent, 
and  have  paid  to  themselves  as  individuals,  from  the  treasury  of  the 
corporation,  large  sums  for  alleged  loans  or  advances,  the  origin  and 
nature  of  which  they  conceal  from  the  stockholders.'*^  The  Su- 
preme Court  of  Missouri  hold  that  where  a  quorum  of  the  board  of 
directors  make,  ostensibly  for  the  corporation,  a  contract  which  is 
really  for  themselves,  it  will  not  be  specifically  enforced  in  equity, 
and  this  wholly  without  reference  to  the  inquiry  whether  the  con- 
tract was  fair  or  unfair.^^     A  Federal  Court  of  Appeals  has  held 

39  This  sppms  to  he  a  reasonable  do-  s.  c.  41  X.  E.  Rep,  .51.3:  aff'g  s.  c. 
duction  from  Genesee  Valley  &r.  R.  71  Hun  (N.  Y.)  42:  (where  the  case 
Co.  V.  Retsof  Mining  Co.,  15  Misc.  was  presented  by  a  demurrer  to  a  pe- 
(N.  Y.)  187.  tition  in  equitv). 

40  ,3  Thomp.  Corp.,  §  40fiO.  «  Hill  v.  Rich  Hill   Coal  Min.   Co., 

41  Barr  v.  New  York  &c.  R.  Co.,  119  Mo.  9;  s.  e.  24  S.  W.  Rep.  22.3; 
125  N.  Y.  263,  27.5.  following  Munson  v.  Syracuse  &c.  R. 

42  Sage  V.   Culver,   147  N.   Y.  241;  Co.,  103  N.  Y.  58,  73. 
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that  the  president  of  a  corporation  cannot  found  a  claim  against  the 
corporation  based  upon  lis  promissory  note  issued  in  liquidation  of 
his  salary  lor  five  previous  years,  ^viiere  his  own  vote  was  neces- 
sary to  the  passage  of  the  resolution  to  pay  such  salary;"*^  but  the 
conclusion  of  the  court  was  that  the  transaction  was  attended  with 
Iraud  and  bad  faith,  and  this  seems  to  have  been  a  plain  deduction 
Irom  the  evidence.  In  a  recent  case  in  Montana,  a  corporation  was 
induced  to  buy  a  mine  adjacent  to  its  o\\ti  mining  property  owned 
by  its  president  as  his  ''  co-conspirator,"  owning  or  controlling  two- 
tnirds  of  the  shares  of  the  company,  and  the  property  of  tne  cor- 
poration was  mortgaged  to  secure  the  purchase  money.  The 
transaction  was  steeped  in  fraud,  the  details  of  which  would  be 
valueless  here.  The  resolution  to  mortgage  the  property  of  the 
corporation  had  not  been  passed  by  the  necessary  vote  of  its  stock- 
holders. At  the  suit  of  minority  stockholders,  tlie  transaction  was 
annulled,  and  the  court  went  so  far  as  to  hold  that  this  ought  to  be 
done,  although  the  president  of  the  defrauded  corporation  could 
not  be  put  in  statu  quo;  nor  was  it  necessary,  under  the  facts  of  the 
case,  for  the  plaintiffs,  in  order  to  maintain  their  suit,  to  allege  and 
prove  a  request  upon  the  directors  to  sue  and  their  refusal  to  do  so."* 
In  a  case  in  the  ISupreme  Court  of  Xew  York  it  was  held  that  the 
transfer  of  the  property  of  the  corporation  to  one  of  its  trustees, 
under  a  resolution  passed  and  ratified  by  his  own  vote,  is  voidable  at 
the  instance  of  the  corporation  or  its  creditors}^ 

§  8502.  Contracts  between  Two  Corporations  Having  Common 
Directors  or  Contracting  Officers.—  I'he  mere  fact  that  some,  or  a 
laajurity  of  the  Uiixcturs  or  contracting  officers  of  two  corporations 
are  common  to  both,  does  not  make  a  contract  between  the  two 
corporations  absolutely  void  or  incapable  of  ratification."*^  The 
most  that  can  be  said  against  such  engagements  is  that,  when  chal- 
lenged by  a  party  entitled  to  call  them  in  question,  they  will  be 

44  Doe    r.    XorthweBtern    Coal    &c.  rx.   T.)  .'32;  p.  r.  .52  X.  Y.  St.  Rep. 

Co.,    78   Fed.    Rep.    62.      That    a    di-  559;  22  X.  Y.  Siipp.  1026. 

rector   cannot   cast   a   necessary   vote  4T  San   Diepo  &c.   R.   Co.   v.   Pacific 

for   himself   for   an   office,    or   to    pay  Beach  Co.,  112  Cal.  .53;  s.  c.  33  L.  R. 

himself  his  salary  as   an  officer,—  see  A.  788;  3  Am.  &  Eng.  Corp.  Cas.  (X. 

^lartin    v.    Santa    Cruz    Water    Stor-  S.)   ft8<J;   44    Tac.    Rep.   .3.^3;   Hart    v. 

a?e  Co.,  (Ariz.)  36  Tac.  Rep.  36.  <Ogdensburg  &- •.   R.   Co..  89  Hun   (X. 

«  Gerry     v.     Bismarck     Bank,     19  Y.)  316;  s.  c.  70  X.  Y.  St.  Rep.  226; 

Mont.  191:  s.  c.  6  Am.  &  Eng.  Corp.  35    X.    Y.     Supp.     566;     Gasquet     v. 

€as.  (X.  S.I  453;  47  Pac.  Rep.  810.  Fidelity  Trust  «fcc.  Co.,  75  Fed.  Rep. 

46  Gildersleeve    v.    Lester,    68    Hun  343;  s.  c.  41  U.  S.  App.  542. 
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subject  to  a  severe  judicial  scrutiny,  and  will  be  set  aside  on  the 
least  appearance  of  unfairness.  Such  a  transaction  was  accord- 
ingly set  aside  where  the  secretary  of  a  corporation  issued  shares 
to  himself  and  undertook  to  pay  for  them  by  a  conveyance  of  the 
real  property  of  another  corporation  of  which  he  was  an  officer  and 
director;'*^  and  in  another  case,  where  the  circumstances  were  such 
that  the  transaction  inured  to  the  personal  benefit  of  a  majority  of 
the  directors.^®  On  the  other  hand,  if,  upon  such  scrutiny,  it 
appears  that  there  is  no  abuse  of  the  trust  relations,  the  contract 
will  stand. ^'^  But  where  aU  the  directors  in  one  coi-poration  are 
directors  in  another,  and  assume  to  represent  both  in 
transactions  in  which  their  interests  are  opposed,  the  sub- 
stantial elements  of  a  contract  are  wanting,  a  breach  of 
trust  is  obvious,  since  the  same  persons  cannot  seiwe  two  antagonistic 
masters.  Such  a  transaction  may,  therefore,  be  avoided  by  either 
corporation,  at  the  instance  of  a  stockholder  of  either,  without  re- 
gard to  the  question  whether  it  is  detrimental  to  either,  and  no 
matter  how  open  and  seemingly  fair  the  transaction  may  be.^^  Cer- 
tainly, there  is  room  for  the  view  that  transactions  between  two 
corporations  having  common  directors  and  officers,  or  between  two 
corporations  where  there  is  in  each  boai-d  a  majority  of  directors 
common  to  both  corporations,  ought  to  be  held  void  whenever  prop- 
erly challenged  while  they  remain  ichoUy  executory;  the  reason 
being  that  the  essential  elements  of  a  contract,  two  parties  having 
separate  interests,  are  wanting,  and  that  the  conclusion  that  there 
are  two  parties  is  the  result  of  a  fiction,  or  refinement,  or  figment  of 
the  law.  Judicial  opinion  seems,  however,  to  favor  the  view  that 
such  contracts  are  not  void  .unless  shown  to  he  unfair,  though  they 
will  be  subject  to  close  scrutiny.^^  j^  jg  g^-^  ^^  ^-^^  Supreme  Court 
of  Indiana  that  "  while  a  contract  between  two  corporations  having 
common  directors  may  be  voidable,  it  is  only  so  when  the  contract 
is  in  fraud  of  one  of  the  coqDorations ;  and  that  it  will  never  be  set 
aside  by  the  courts  when  the  honesty  of  the  transaction  is  manifest. 
For  example,  a  note  made  by  one  corporation  in  favor  of  another  is 
not  invalid  merely  because  the  two  corporations  have  common 

48  Bear  River  Valley  Orchard  Co.  v.  51  O'C^nner    Mining    Co.    v.    Coosa 

Hanley,   15  Utah,  506;   s.   c.   50  Pac.  Furnace    Co.,    95   Ala.    614;    s     c    36 

^^I'V^II-   .  Am.  St.  Rep.  251,  and  note.    And  see 

4a  Hutchinson   v.   Sutton   Man.   Co.,  extended  note  to  Beach  v.   Miller    17 

'^.    ^^-  .^*'P-  ^^^-  Am.  St.  Rep.  302.  303. 

50Pauly  V.  Pauly,  107  Cal.  8;  s.  c.  52  Schumacher   v.    Edward   P.   Allis 

48  Am.  St.  Rep.  98.  Co.,  70  111.  App.  556. 
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directors,  where  it  represents  a  debt  justly  owing  from  the  maker 
to  the  payee. ^^  For  stronger  reasons,  a  contract  between  corpora- 
tions organized  to  distribute  and  furnish  water  to  consumers  in  a 
county  and  city,  for  co-operation  in  supplying  water  to  the  city,  is 
not  ultra  vires  because  one  officer  of  each  corporation  is  appointed 
a  trustee,  and  they  together  are  given  general  charge  of  the  opera- 
tion of  the  works  and  of  keeping  the  accounts  of  receipts  and  ex- 
penses, with  a  limited  power  of  determining  what  shall  be  charged 
to  the  account  of  operating  expenses,  and  with  other  powers  and 
duties  which  are  merely  executory  and  such  as  could  not  be  dis- 
charged by  any  board  of  directors  otherwise  than  through  an 
agent.  ^^ 

§  8503.  Rigiit  of  Directors  to  Purchase  for  Themselves  at  Judicial 
Sales  of  the  Corporate  Property. —  Recent  cases  are  conflicting 
ujxin  this  question.  One  of  the  courts  of  Common  Pleas  of 
Pennsylvania  has  seemingly  well  held  that  a  director  of  a  corpo- 
ration occupies  such  a  fiduciary  relation  towards  it  and  its  stock- 
holders, as  forbids  him  to  acquire  title  to  the  corporate  property 
as  against  them  by  purchase  at  judicial  sale.^^  This  is  the  view 
of  the  Supreme  Court  of  Ontario.^®  This  view  seems  to  have  been 
conceded  by  the  Canadian  Courts,  which,  however,  held  that  it 
did  not  apply  after  the  company  had  gone  into  liquidation,  for 
then  the  fiduciary  relation  of  the  directors  to  the  company  ceased." 
The  Supreme  Court  of  Xel)raska  hold  that  an  officer  of  a  corpo- 
ration organized  for  pecuniary  profit,  who,  in  good  faitli,  purchased 
at  a  judicial  sale  the  property  of  the  corporation,  will  be  protected 
in  his  pnrchase,  provided  he  shows  affirmatively  tliat  he  has  paid 
the  full  value  of  the  property.^*  In  the  view  of  a  court  of  Common 
Pleas  of  Pennsylvania,  a  director  purchasing  the  property  of  the 
corporation  at  a  judicial  sale,  when  charaoable  onlv  with  con- 
structive, and  not  with  actual  fraud,  is  entitled  to  reimhursemcnt 
for  his  outlays  in  the  purchase,  and  will  not  be  compelled  to  sur- 

5^  Evnn?:villp    Pnhllo    Hnll    Co.     v.  56  R^  iron  Dar  Rrirl?  Man.  Co..  19 

B.nnk  of  Commerre.  144  Ind.  34:  s.  c.  Ont.   11.3.   120. 

a  Am.  &  Ens.  Corp.  Cas.  (N.  S.)  249;  5"  Rp  Mahoii  Coal  &c.  Co..  27  N.  S. 

42  X.   E.    Rep.   1007.  305;    follnwine:     Re    Alexandria     Hall 

54  San     Diego     Water    Co.     v.     San  Co.,  Weekl.  Notes  (Enjr.).  18fi7.  p.  67. 

T^Mego  Flume  Co..  108  Cal.  549:   p.  c.  So    held    in    Chatham    Nat.    Bank    v. 

41   Par.  Rep.  495;  29  L.  R.  A.  8.^  McKeen.  24  Can.   S.   C.   348. 

•■^5  Sebring  v.  Joanna  Heights  Asbc,  58  Horbach  v.  Marsh,  37  Nob.  22;  s. 

2  Pa.  Dist.  Rep.  629.  c.  55  N.  W.  Rep.  286. 
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render  title  or  possession  of  the  property  except  upon  repayniont 
It  is  needless  to  suggest  that  such  a  sale  will  not  be  set  aside  a,t 
the  suit  of  the  corporation  after  acquiescence  and  recognition. 
The  Supreme  Court  of  Utah  have  soundly  held  that  the  president 
of  a  corporation  cannot  bind  it  by  consenting  to  a  sale  of  its 
property  to  a  third  person,  to  be  held  for  himself.  ^  He  will  not 
be  thus  allowed  to  take  a  position  in  conflict  with  his  duty;^^  and 
this  is  the  true  doctrine  with  reference  to  this  question.  But  cir- 
cumstances may  exist  where  the  purchase  by  a  director  of  the 
property  of  the  corporation  at  a  foreclosure  sale  w^ill  be  upheld 
as  an  act  done  in  perfect  good  faith. "^^ 

§  8504.  Paying  or  Securing  Their  Individual  Debts  with  Corpo- 
rate Property  or  Credit. —  For  the  directors  or  contracting  ofhcers 
of  a  corporation  to  divert  its  property,  or  pledge  its  credit  to  the 
payment  or  securing  of  their  individual  debts,  is  a  fraud  and 
breach  of  trust  towards  the  corporation  and  its  stockholders,*'^  and 
a  fraud  as  to  its  creditors.*''*  Such  transactions  will  be  annulled  in 
any  appropriate  proceeding,  without  regard  to  the  form  w^hich 
they  may  have  taken, —  saving,  of  course,  the  rights  of  innocent 
third  persons.*®  The  principle  extends  so  far  as  to  prevent  an 
officer  of  a  corporation  from  paying  a  debt  owing  him  by  the 
corporation  out  of  property  indorsed  to  him  by  the  directors  for 
any  purpose.^^     Kor  does  it  make  any  difference  that  the  debt  for 

59  Sebring  t.  Joanna  Heights  Asso.,  Nevitt  r.  First  Nat.  Bank.  91  Hnn 
2  Pa.  Dist.  Rep.  629.  (N.  Y.)  43;  s.  c.  3(3  N.  Y.  Snpp.  2^; 

60  Rutfrers   Female  College   v.   Tall-    71  N.  Y.  St.  Rep.  376. 

man    24  N.  Y.  Snpp.  771.  ^^  Circnmstances    under    which    the 

61  Victor"  Gold  &c.  Min.  Co.  v.  Na-  taker  of  the  bond  of  a  corporation 
tional  Bank.  15  Utah,  391;  s.  c.  49  issued  to  secure  the  individual  debts 
Pac.  Rep.  826.  of  its  officers  was  not  deemed  an  in- 

62  Osborne  v.  INIonks.  14  Ky.  L.  Rep.  nocent  purchaser:  Germania  Safety 
606;  s.  c.  21  S.  W.  Rep.  101.  Vault   &c.    Co.    v.    Boynton,    71    Fed. 

63  Greenville  Gas  Co.  v.  Reis.  .54  Oh.  Rep.  797;  s.  c.  37  U.  S.  App.  602. 

St.  549;  s.  c.  35  Oh.  L.  .T.  364;  44  N.  66  Thus,  where  the  directors  in- 
E.  Rep'.  271;  Main  .Tellico  Mountai^i  dorsed  to  the  president  a  bond  of  the 
Coal  Co.  V.  Lotspeich,  14  Ky.  L.  Rep.  corporation  to  sell  for  its  benefit,  and 
595;  s.  c.  20  S.  W.  Rep.  .377;  Germania  he  converted  it  to  his  own  use,  in  pay- 
Safety  Vault  &c.  Co.,  71  Fed.  Rep.  ment  of  a  debt  due  him  from  the  cor- 
797;  s.  c.  .37  U.  S.  Anp.  602;  Close  v.  poration.—  a  suit  in  equity  by  a  stock- 
Potter.  5  Misc.  (N.  Y.)  .543;  s.  c.  25  holder  was  sustained  to  compel  him, 
N.  Y.  Supp.  972.  and  a  purchaser  of  it  with  notice,  to 
64  National  Tube  Works  Co.  v.  Ring  surrender  it  for  cancellation:  Green- 
Refrigerating  &c.  Co..  118  Mo.  365;  ville  Gas  Co.  v.  Reis.  .54  Ohio  St.  .549; 
s.  c.  22  S.  W.  Rep.  947;  Greenville  s.  c.  35  Ohio  L.  J.  364;  44  N.  E.  Rep. 
Gas  Co.  V.  Reis.  54  Ohio  St..  549;  s.  c.  271. 
35  Ohio  L.  J.  364;  44  N.  E.  Rep.  271; 
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which  the  money  which  was  thus  raised  by  the  officer  was  due 
by  him  to  the  corporation,  since  it  is  equally  the  payment  of  his 
own  debt  out  of  the  corporate  funds.^^  Such  a  misappropriation  of 
the  corporate  funds  stands,  as  regards  its  creditors,  on  the  footing 
of  a  fraudulent  conveyance,  and  is  subject  to  the  rule  that  if  -a 
part  of  the  consideration  of  the  transaction  was  fraudulent  and 
corrupt,  the  whole  will  be  treated  as  void.''^  But  it  seems  that 
such  a  contract  ought  to  be  enforced  against  the  corporation  in 
so  far  as  the  corporation  has  receiA-ed  the  benefit  of  it.''^  Nor 
is  it  any  excuse  for  such  a  diversion  of  corporate  assets  that  the 
purpose  of  the  transaction  was  to  keep  alive  and  going  a  firm  com- 
posed of  members  of  the  corporation,  and  that  it  was  to  the  ad- 
vantage of  the  corporation  to  have  the  firm  remain  in  existence^" 
A  Federal  Court  of  Appeals  has  gone  so  far  as  to  hold  that  such 
a  giving  away  of  the  corporate  assets  is  ultra  I'ires  in  the  sense 
of  being  unlawful  as  against  the  public,  so  that  it  is  incapable  of 
rafifjcation  by  the  acquiescence  of  the  stockholders.^^  This,  it 
will  be  perceived,  is  the  English  doctrine  of  ultra  vires,  inherited 
from  the  rule  adopted  when  nearly  all  corporations  were  public 
corporations,  and  afterwards  extended  to  mere  trading  companies. 
Though  it  lingers  in  ]\rassachusetts  and  po?silily  in  some  other 
States,  and  in  the  Supreme  Court  of  the  United  States  when  Mr. 
Justice  Gray  writes  the  opinion,  it  may  be  called  the  imnishinq 
doctriibe  of  ultra  vires.  The  sound  view  is  that  such  transactions 
are  unlawful  as  against  the  corporation,  as  against  its  stockholders, 
and  as  against  its  creditors;  that  they  are  consequently  capable  of 

C"  Thiif?,  a  mortgage  given  by  n  cor-  mortjrapo  of  its  proporty.   to  bp  pxe- 

poration,    to   secure    money    borrowed  cuted  in  part  security  for  liis  own  debt 

by  one  of  its  officers  to  pay  a  debt  due  and  in  part  for  a   dei)t  due  from   the 

it   from  him,    is   fraudulent   as   to   its  corporation,  it  was  held  the  mortgage 

creditors,    although    such    money    was  should   stand   as   an    e(iuitable   charge 

actually  paid  to  the  corporation:     Na-  against  the  corporation  to  the  extent 

tional   Tube   Works   Co.    v.    Ring    Re-  of   its   own    dclit:      Hatch   v.   .Tohnson 

frigorating  &c.  Co.,  118  Mo.  3G5;  s.  c.  Loan  &c.  Co.,  79  Fed.  Rep.  828.    That 

22  S.  W.  Rep.  047.  a  corporation,  in  an  accounting  with  a 

68  Thus,  if  a  part  of  an  indebtedness  bank,  is  not  entitled  to  credit  for  an 

secured  by  the  mortgage  of  a   corpo-  amount  deposited   in   such   a  bank   by 

ration    is   the    individual    indebtedness-  an  officer  and  director  who  owed  the 

of  one  of  its  officers,  the  entire  mort-  bank    more    thnn    the    amount   of   the 

gage    is    fraudulent    as    between    the  deposit, —  see  Hatch  v.  .Johnson  Loan 

corporation    and     its     creditors:      Na-  &:c.  Co.,  supra. 

tional  TnVie  Works  Co.  v.  Ring  Refrig-  TO  Germania  Safety  Vault  &c.  Co.  v. 

eratin?  fizr.  Co..  118  Mo.  365;  s.  c.  22  -Bovnton.   71   Fed.   Rep.   797;   s.   c.   37 

S.  W.  Rep.  947.  U.  S.  App.  n02. 

60  Thus,  where  a  stockholder  caused  7i  Germania  Safety  Vault  &c.  Co.  v. 

a  note  of  the  corporation  secured  by  a  Boynton,  supra. 
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being  affirmed  by  either  of  these  bodies;  and  that,  except  for  the 
purpose  of  conserving  the  rights  of  existing  or  future  creditors  by- 
preserving  intact  the  central  fund  or  stake  upon  which  the  corpora- 
tion secures  credit,  and  which  the  law  requires  it  to  raise  and  put 
in  the  place  of  the  personal  credit  of  its  members, —  the  State  has 
no  interest  in  its  preservation  any  more  than  it  has  in  the  preserva- 
tion of  the  assets  of  a  trading  partnership.  It  may  be  said,  on 
the  other  hand,  that  the  public  policy  which  requires  the  assets 
of  a  business  corporation  to  be  honestly  filled  up,  equally  requires 
it  to  be  honestly  preseiwed  as  a  trust  fund  for  creditors, —  the 
fund  which  the  law  allows  the  adventurers  to  substitute  for  their 
individual  credit  —  the  only  security  of  the  public.  If  the  view  of 
the  last  case  is  sound,  the  directors  cannot  authorize  such  a  tran- 
saction, since  they  cannot  ratify  it.  For  stronger  reasons,  it  fol- 
lows that  a  transaction  by  which  the  assets  of  a  corporation  are 
appropriated  to  the  purposes  of  a  single  director  is  invalid,  when 
his  own  vote  in  the  directorate  is  necessary  to  cany  a  resolution 
to  authorize  or  ratify  it.^^ 

§  8505.  View  that  Directors  and  Officers  are  Quasi  Trustees  for 
Individual  Shareholders. —  The  president  of  a  corporation  to  whom 
stockholders  intrust  their  shares  for  sale,  occupies  such  a  relation 
of  trust  to  them  that  he  is  boimd  to  account  to  them  for  any 
secret  profits  which  he  makes  in  the  transaction.'^^ 

§  8506.  Directors  Chargeable  with  Knowledge  of  Condition  of 
Corporation. —  Directors  of  a  corporation,  assenting  to  or  author- 
izing the  execution  of  a  mortgage  upon  its  assets,  are  chargeable 
with  knowledge  of  its  condition  in  respect  to  solvency  or  in- 
solvency.^* 

§  8507.  Chargeable  with  Notice  of  Action  of  Board. —  A  director 
of  a  corporation,  dealing  with  its  property  on  his  own  account, 
is  chargeable  with  notice  of  the  action  of  the  board  of  directors 
as  to  such  property,  whether  he  was  present  or  not  at  the  meeting 
which  took  the  action.'''^ 

72  Gildersleeve    v.    Lester.    aS    Hnn,  100;  Twinlick  Oil  Co.  v.  Marburv    91 

(N.  Y.)  .532:   s.   c.   52  N.   Y.   St.   Rep.  U.  S.  587;  s.  e.  2.3  L.  ed.  329. 

559;  22  N.  Y.  Snpp.  1026.  74  Lowry  Bkff.  Ck>.  v.  Empire  Liim- 

7-3  Mnlrane  v.  O'Brien.  58  Kan.  46.3;  her   Co.,   91    Ga.   624-   s     c    17   S     E 

s.  c.  49  Pac.  Rep.  607;  15  Nat.  Corn.  Rep.  968. 

Rep.  4;  7  Am.  &  Eng.  Corp.  Cas.  (N.  75  Greenville    Gas    Co.    v.    Reis     54 

r„  iVo'  i^*'"/  ^''^''^  ''•  P*^-'''-^'^^!-  ^^^  Ohio  St.  549;  s.  c.  44  N.  E.  Rep.  271. 
HI.  218;  Forbes  v.  McDonald,  54  Cal. 
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§  8508.  When  Fiduciary  Relations  of  Directors  Terminate.— 
Upon  the  appointment  of  a  liquidator  to  wind  u-p  a  corpo- 
ration under  a  statute,"®  all  fiduciary  relations  of  the  directors 
to  the  company  or  to  its  shareholders  end^  unless  continued  in  force 
under  statutory  authority.^^ 

§  8509.  No  Right  of  Lien  on  lands  Purchased  by  Railway  iJirect- 
ors  for  Speculative  Purposes  along  Right  of  Way. — Lands  purchased 
by  officers  and  directors  of  a  railroad  company  along  its  right 
it  way,  for  the  purpose  of  having  depots  established  thereon  or 
for  to^vn  sites,  will  not  be  held  impressed  with  a  trust  in  favor 
of  purchasers  of  the  road  at  foreclosure  sale,  when  not  shown  to 
have  been  paid  for  with  the  money  or  credits  of  the  company,  or 
to  have  been  acquired  as  donations  to  it.'® 

76  Can.  Rev.  Stat.,  ch.  129.  7S  Oleott  v.  Rice,  09  Fed.  Rep.  199; 

77  Chatham  Nat.   Bank   v.   McKeen,    s.  c.  16  C.   C.  A.   186;  30  U.   S.   App. 
24  Can.  S.  r*.  348:  Re  Mabou  Coal  Co.,    461. 

?7  N.  S.  305. 
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CHAPTEEOCXXII. 

LIABILITY  OF  DIRECTORS  OUTSIDE  OF  STATUTES. 

Section  Skction 

8512.  Not  liable  for  honest  mistake  as    8517.  Not  liable  to  creditors  for  mere 

to  the  extent  of  their  powers.  mismanagement,  etc. 

8513.  Innocent  directors  not  liable  for    8518.  Liable     to     third     persons     for 

the  misprisions  of  the  others.  frauds. 

8514.  Not   liable   to  the  company   for    8519.  Not   individually    liable   because 

damages    for   publishing    false  contracts  informally  made, 

balance  sheets.  8520.   Liable  for  debts  contracted  be- 

8515.  Liable  to  shareholders  for  indi-  fore  organization  completed. 

vidual   wrongs   done   them.  8521.   Directors     of     foreign     corpora- 

8516.  Not    liable    to    shareholders    for  tion  not  individually  liable  for 

failing  to  declare  a   dividend.  its  debts. 

§  8512.  Not  Liable  for  Honest  Mistake  as  to  the  Extent  of  Their 
Powers. —  As  a  general  rule,  directors  are  uot  liable  for  honest 
mistakes  as  to  the  extent  of  their  powers.^  If,  for  example,  they 
pay  out  funds  of  the  company,  honestly  and  reasonably,  believing 
in  a  state  of  facts  which  would  justify  the  payment,  they  are  not 
bound  to  replace  the  funds  because  it  subsequently  turns  out  that, 
on  the  true  facts,  the  payment  was  ultra  vires/^  The  directors  of 
a  corporation  organized  to  manufacture  wooden  ware  are  not 
personally  liable  for  losses  sustained  by  their  adding  to  its  business 
the  manufacture  of  sewing  machines,  where  they  act  in  good  faith 
for  what  they  consider  the  best  interests  of  the  corporation,  and 
the  stockholders  acquiesce  in  their  action  for  years.^  Carrying 
out  the  same  idea,  it  is  held  that  the  right  of  action  given  by  a 
statute  of  N^ew  York,^  for  "  official  misconduct,"  cannot  be  predi- 
cated upon  a  mere  misconception  of  his  rights  by  a  trustee,  or 
upon  improper  or  unlawful  action,  or  upon  what  "may  be  called 

1  Seymour   V    Spring   Forest   Ceme-  (N.  S.)  290:  7.3  Law  T.  Rep.  745;  rev'd 

tery  Asso     4  App.   Div.   (N.   Y.)   359,  in  (C.  A.)  (1896)  2  Ch.  279. 

r!; '  ^"  R-^^nn  •  ^-  ^"PP-  '^'  ^  ^o^P-  3  Bond  V.   Poe.   12  Ohio  C.   C.  281. 

2r:M^^\         ^  4  New    York    Code    of    Civ.    Proc, 

,,i}\^     Kmgston     Cotton     Mill     Co.,  8  1781 
(1896)  1  Ch.  331;  s.  c.  65  L.  J.  Ch! 
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misprisions;  but  that  malfeasance  is  necessary,  which  means  action 
taken  with  a  corrupt  intent.^ 

§  8513.  Innocent  Directors  not  Liable  for  the  Misprisions  of  the 
Others.—  Innocent  direetors  are  not  liable  for  the  misprisions  of 
their  co-directors.'^  The  difficulty  in  applying  this  rule  is  to  de- 
termine under  what  circumstances  a  director  is  innocent,  and 
under  what  he  ought  to  be  regarded  as  assenting  to  what  the  others 
do.  On  this  subject  it  has  been  held  that,  although  the  mere 
presence  of  a  director  at  a  meeting  at  which  the  minutes  of  the 
previous  meeting  arc  affirmed,  is  not  sufficient  of  itself  to  make 
him  personally  liable  for  an  ultra  vires  investment  ordered  at  the 
previous  meeting, —  yet  where  he  presided  as  chainnan  at  the 
former  meeting  at  which  the  minutes  of  the  previous  meeting  were 
approved,  and  made  a  statement  indicating  that  he  took  an  active 
part  in  the  transaction,  he  was  personally  responsible.^ 

§  8514.  Not  Liable  to  the  Company  for  Damages  for  Publishing 
False  Balance  Sheets. —  Without  special  reference  to  any  statute, 
it  has  been  held  in  England  that  neither  the  directors  nor  auditors 
of  a  manufacturing  company  publishing  balance  sheets  of  its  busi- 
ness, which  overvalue  its  property  and  stock  in  trade,  are  liable  for 
damages  resulting  from  the  company  continuing  its  business  under 
the  supposition  that  such  balance  sheets  were  correct,  the  same 
being  too  remote;  although  those  who  know  that  there  is  an  over^ 
valuation  are  liable  for  dicidcnds  improperly  declared.^ 

§  8515.  Liable  to  Shareholders  for  Individual  Wrongs  Done  Them. 
—  If  a  shareholder  pledges  his  shares  as  collateral  security  for  a 
debt  owing  by  him  to  a  director,  and  thereafter  the  directors  enter 
into  a  conspiracy  to  depreciate  the  price  of  the  shares  by  using 
their  power  as  directors,  so  as  to  be  able  to  buy  them  in  for  less  than 
their  value,  this  is  an  individual  wrong  to  the  stockholder,  and  not 
merely  a  wrong  to  the  corporation;  and  the  stockholder  is  entitled 
to  have  the  wrong  redressed  in  a  proper  action.^ 

B  Stoke<5    V.    Stokes.    2.^    App.    Div.  8  Re     Kingston     Cotton     Mill     Co.. 

(N.  Y.)  552;  s.  c.  48  N.  Y.  Supp.  722.  (1896)  1  Ch.  331;  s.  c.  65  L.  .T.  Ch.  (N. 

6  Fox  V.  Hale  &c,  Min.  Co..  108  Cal.  S.)  290:  73   Law    T.   Rep.   745;   rev'd 
369:  s.  c.  1  Am.  &  Eng.  Corp.  Cas.  (N.  in   (C.  A.)  (1896)     2  Ch.  279. 

S.)  2.'^3:  41  Pao.  Rep.  308.  »  Ritchie  v.  McMullen,  79  Fed.  Rep. 

7  Re  Lands  Allotment  Co.,  (C.  A.)  522;  s.  c.  25  C.  C.  A.  50;  47  U.  S. 
(1894)  1  Ch.  616.  App.   470;    citing?  Vose   v.    Grant,    15 
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§  8516.  Not  Liable  to  Sharekolder  for  Failing  to  Declare  a  Divi- 
dend.—  Jn  the  abseuce  of  fraud,  directors  are  not  liable  to  stock- 
holders for  failing  to  declare  a  dividend,  this  being  a  matter  com- 
mitted to  their  discretion,  which,  when  honestly  and  intelligently 
exercised,  will  not  be  supervised  by  the  courts.  ^^ 

§  8517.  Not  Liable  to  Creditors  for  Mere  Mismanagement,  etc. — 
Directors  are  not  liable  to  crcdiiors  of  the  corporation  for  mere 
mismanagement,  unless  made  so  by  statute.  Such  a  misprision 
falls  under  the  footing  of  )Km-feasancf,  and  the  liability,  if  any, 
is  to  the  corporation,  to  its  stockholders,  or  to  its  representative 
after  insolvency.  Therefore,  a  recovery  cannot  be  had  for  service 
rendered  to  a  corporation,  against  its  directors,  who  are  sued  on 
the  ground  that  the  contract  for  service  was  their  personal  obliga- 
tion, if  they  act  for  the  corporation  in  making  the  contract, 
although  they  have  mismanaged  and  squandered  the  corporate 
property  so  as  to  prevent  it  from  discharging  its  obligations.^^ 

§  8518.  Liable  to  Third  Persons  for  Frauds. —  Directors 
are  liable  to  the  corporation,  or  to  its  representatives 
after  its  insolvency,  and,  under  exceptional  facts  or  theo- 
ries, to  third  persons,  for  frauds  and  breaches  of  trust  whereby  the 
assets  of  the  corporation  are  diminished;  though  they  often  escape 
liability  through  a  seeming  disposition  on  the  part  of  judges  to 
condone  tlieir  frauds. ^^  Thus,  if  one  who  occupies  the  office 
of  director  and  treasurer  withdraws  the  funds  of  the  corporation 
from  its  legitimate  purposes  and  uses  them  for  the  purchase  of 
shares  of  the  corporation  for  himself  and  other  stockholders,  he 
will  be  bound  to  replace  all  the  funds  so  withdrawn,  notwithstand- 
ing the  fact  that  what  he  did  may  have  been  approved  by  all  the 
stockholders  and  directors.  The  reason  is  that  the  capital  stock 
of  a  corporation  is  a  trust  fund  for  its  creditors,  and  that  "  cred- 

Mass-   505,   519;    Spear   v.   Grant,    16  ington  v.  Huerter,  (1892)  2  Ch.  452,  is 

Mass.  9;  Bartholomew  v.  Bentley,  15  submitted    as    a    vindication    of    this 

Ohio,   659:   Harman   v.    Tappenden,    1  statement.     So    is    Plattsbiirgrh    First 

East.  .5.55;  Walshan  v.  Stainton,  1  De  Nat.   Bank   v.    Sowles,    4(i   Fed.    Rep. 

Gex.  .T.  &  S.  678.  7S1;  s.  c.  10  Ry.  &  Corp.  L.  J.  278;  5 

w  Excelsior    &e.    Co.    v.    Pierce,    90  Bkg.    L.   J.    206.    Bank   directors   not 

Cal.  1.31;  Zellerbach  y.   Allenberg,  99  liable  for  erroneous  representations  as 

Cal.  57:  s.  c.  33  Pac.  Rep.  786.  to    solvency    of    bank,    made   in    good 

iiKelley    v.    Collier.    11    Tex.    Civ.  faith;    Foster   v.    Gibson.    18   Tsv.    L. 

y-TmPi  ^  ^  ^-  ^-  ^'-  ^•^''-  ^2-"  Rep,  716;  s.  c.  38  S.  W.  Rep.  144. 

12  The  decision  of  Romer,  J.,  in  J]lk- 
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iters  may  hold  the  company's  agents  liable  for  wasting  assets  which 
are  needed  to  satisfy  their  claims,  on  the  ground  that  it  constitutes 
a  misapplication  of  trust  funds. "^^  If  the  directors  of  a  corpo- 
ration personally  enter  into  a  contract  with  third  persons  for  the 
rendering  of  services  to  the  corporation  for  which  the  third  persons 
are  to  receive  compensation  in  shares  of  the  corporation,  and  the 
directors  afterwards  render  the  shares  worthless  by  placing  a  mort- 
gage upon  the  property  of  the  corporation  and  causing  it  to  be  sold 
out  thereunder, —  they  will  be  personally  liable  to  the  other  con- 
tracting parties  for  the  depreciation  of  the  shares  thereby  pro- 
duced.^"* 

§  8619.  Not  Individually  Liable  because  Contracts  Informally 
Made. —  A  somewhat  "  loose,  defective,  and  irregular  "  judicial 
opinion  has  produced  this  syllabus  in  the  Lawyer's  Reports  An- 
notated: ''  The  loose,  defective,  or  irregidar  way  in  which  the 
business  of  a  corporation  is  conducted  by  its  managers,  who  en- 
gage the  corporation  in  more  or  less  independent  enterprises 
Avithout  much,  if  any,  regard  to  its  charter  powers,  and  without 
going  through  the  form  of  putting  their  acts  in  official  guise,  or 
seeking  corporate  sanction, —  A\'ill  not  make  the  contracts  which 
are  made  in  the  corporate  business  their  individual  agreements.'"'^ 

§  8520.  Liable  for  Debts  Contracted  Before  Organization  Com- 
pleted.—  Men  who  contract  debts,  professing  to  act  in  be- 
half of  a  corporation  which  does  not  exist,  or  the  organization  of 
which  is  not  advanced  to  the  stage  of  a  de  facto  corporation,  are 
liable  personally  for  those  debts,  on  the  theory  of  breach  of  war- 
ranty of  agency,  or  on  whatever  other  theory  you  like;^^  and  there 
are  statutes  in  affirmation  of  this  rule.^''' 

13  Re  Brookway  Man.  Co..  80  Me.  cori>oration  are  liable  to  pay  the 
121;  ».  c.  35  Atl.  Rep.  1012;  5  Am.  &  debts  contrac-ted  in  behalf  of  the 
Bnjr.  Corp.  Cas.  (X.  S.)  20.  corporation     where    they     assume     to 

14  Kelly  T.  Collior,  11  Tex.  Civ.  App.  exercise  corporate  power  without  com- 
.3.=>?,;  s.  c.  32  S.  W.  Rep.  428.  plyinp  with  the  provisions  of  the  stat- 

iSLinkauf  r.  Lombard,  20  L.  R.  A.  ute    as  to  the  mode  of  organizing  the 

48;  s.  c.  137  X.  Y.  417;  s.  c.  51  X.  Y.  corporation,  or  do  so  before  all  stock 

St.  Rep.  63;  33  X.  E.  Rep.  472.  named  is  subscribed:  and  either'of  the 

IR  Forbes    v.    Whittemore.    67    Ark.  delinquencies    will    make   them    liable 

229;  s.  c.  35  S.  W.  Rep.  228.  I^verin   v.   McLaughlin,   161   111.   417; 

n  Loverin    v.    McLaughlin.    161   111.  s.  c.  12  Xat.  Corp.  Rep   .32<i-  44  X    E 

417;  s.  c.  12  Xat.  Corp.  Rep.  326;  44  Rep.  99;   aff'g-  s.   c.  46  111.   App    373. 

N.  E.  Rep.  99;  aff'g  s.  c.  46  111.  App.  See   also   Rutherford    v     Hill     w   Or 

37.^;    Greene  v.  Masten,    66    111.    App.  218;  s.  c.  17  L.  R.  A.  M9,  and  an  ex- 

3Jr>.    Under    111.     Act    of    1874.     ch.  tensive  note. 
32,     §§4,     18,     the     directors     of     a 
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§  8521.  Directors  of  Foreign  Corporation  not  Individually  Liable 
for  Its  Debts. —  Unless  the  local  statute  law  makes  a  dif- 
ferent rule,  the  directors  of  a  foreign  corporation  doing  busi- 
ness within  the  domestic  State,  are  clothed  with  the  same 
immunity  from  personal  liability  for  its  debts,  as  attends  them 
in  the  State  of  the  creation  of  the  corporation;  and  this,  although 
the  domestic  statutes  do  not  give  express  permission  for  the  foreign 
corporation  to  do  business  within  the  domestic  State,  since  that 
permission  is  given  by  State  comity.  Nor  does  it  make  any 
difference  that  the  directors  sought  to  be  made  liable,  reside  in  the 
domestic  State,  or  that  the  foreign  corporation  may  have  migrated, 
so  to  speak,  and  settled  there  for  the  purposes  of  its  business.^® 

18  Boyington  v.  Van  Ett^n,  62  Ark.  63;  b.  a  35  S.  W.  Rep.  622;  4  Am.  & 
Eng.  Corp.  Cas.  (N.  S.)  522. 
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CHAPTEB   OOXXIII. 

STATUTORY  LIABILITY  OF  DIRECTORS. 


Section 

8524.  Statutory  liability  for  failing  to 

publish  verified  reports  of  con- 
dition of  corporation. 

8525.  On   principle,   such   statutes   not 

penal. 

8526.  For  what  debts  the  directors  are 

liable  under  these  statutes. 

8527.  For    what    debts    directors    are 

not  liable  under  these  statutes. 

852.S.  What   will  not  excuse  non-com- 
pliance with  such  statutes. 

852i;».   Verification  of  the  report. 

8530.  This  liability  enforceable  by  ac- 

tion  at   law    by   each   creditor 
for  himself. 

8531.  Right  to  proceed  against  direct- 

ors under  these  statutes  is  as- 
signable. 


Section 

8532.  Other  points  in  the  construction 
of  these  statutes. 

K)33.  Liability  for  contracting  corpo- 
rate debts  before  capital  stock 
paid  in. 

8.534.  Liability  for  creating  or  assent- 
ing to  excessive  debts. 

8535.  Liability  for  declaring  and  pay- 

ing  inlawful  dividends. 

8536.  Directors  not  liable  to  corpora- 

tion for  transactions  whereof 
it  has  elected  to  receive  the 
benefit. 

8537.  Acquiescence  of  shareholders. 

8538.  Personal  liability  of  trustees  of 

corporations  created  for  pur- 
poses other  than  for  profit. 


§  8524.  Statutory  Liability  for  Failing  to  Publish  Verified  Report 
of  Condition  of  Corporation. —  In  a  former  voluiue  of  this  work, 
the  author  considered  at  length  a  class  of  statutes  existing  in  some 
of  the  States,  making  directors  liable  for  the  debts  of  the  corpo- 
ration for  failing  to  publish,  at  stated  periods,  verified  reports  of 
the  financial  condition  of  the  corporation.^  An  example  of  such 
a  statute  is  found  in  California,  requiring  the  directors  of  mining 
corporations  to  p<jst,  on  the  first  Monday  of  each  month,  an  itemized 
account  of  the  receipts  and  disbursements  for  the  preceding  month. 
A  balance  sheet  so  posted,  intended  in  good  faith  to  be  a  com- 
pliance with  this  statute,  is  not  insufficient  merely  because,  on  its 
face,  it  purports  to  be  for  forty  days  instead  of  the  preceding  month 
merelv.' 


1  4  Thomp.  Corp..  §  4163,  et  geq. 
2Cal.  Act,  Apr.  23,  1880. 


3  Shanklin  v.  Gray,  111  Cal. 
43  Pac.  Rep.  399. 
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§  8525.  On  Principle,  Such  Statutes  not  Penal. —  it      is     not     a 

sound  view  iliat  aucli  statutes  are  penal,  tliougli  theie  are  many 
decisions  so  holding."*  The  true  view  is  that  the  legislature 
grantjs  to  the  members  of  corporations  an  immunity  from  a  per- 
sonal liability  for  the  debts  created  in  their  behalf,  on  condition 
that  they  will  create  a  sutlicient  joint  stock  or  joint  fund  to  stand  in 
the  place  of  their  personal  liability,  and  that  they  will  keep  the  pub- 
lic advised  by  stated  reports,  of  the  condition  of  that  fund ;  and  the 
legislature  simply  withholds  the  immunity  from  the  DKUiaging 
mcmhcrs  unless  this  latter  condition  is  complied  with.  It  does 
not  take  away  from  them  any  right  conferred  upon  them  either  by 
the  common  or  statute  law,  but  simply  withholds  from  them  a 
franchise  or  privilege  which  is  contrary  to  common  right  —  the 
privilege  of  not  being  personally  answerable  for  their  own  debts 
— •  unless  they  will  comply  wdth  a  condition  subsequent  which 
is  easy  of  compliance.  It  is  simply  a  case  where  the  grant  of  a 
franchise  is  made  wdth  a  qualification,  and  Avhere  the  qualification 
hence  reads  itself  into  the  grant.' 

§  8526.  For  what  Debts  the  Directors  are  Liable  under  These  Stat- 
utes.—  Without  attempting  to  ditferentiate  the  decisions,  but 
merely  for  the  purpose  of  indicating  them,  it  may  be  said  that  it 
has  been  held  that  the  directors  of  corporations,  failing  to  file  the 
reports  required  by  such  statutes,  become  liable  for  unliquidated 
demands  against  the  corporation,  not  reduced  to  judgment;*'  for 
debts  evidenced  by  notes  which  have  been  transferred  to  the  ]>lain- 
tiif  since  the  dissolution  of  the  corporation;'^  for  a  bond  of  the 
corporation  secured  by  its  mortgage   deed  of  trust;®  under  the 

4  3  Thomp.  Corp..   §§  4164.  41G.5.  v.   B.aker,   16  App.   Div.   (N.   Y.)   .581; 

5  In  a  recent  Federal  case  Mr.  U.  s.  c.  44  N.  Y.  Supp.  999;  s.  c.  aff'd, 
S.  District  Judge  Lochren  took  sub-  1.53  N.  Y''.  687;  Rose  t.  Chadwick.  9 
stantially  this  view  of  such  a  statute:  App.  Div.  (N.  Y.)  311 :  s.  c.  41  N.  Y. 
Fitzgerald  v.  Weideubeck,  76  Fed.  Supp.  IVO.  On  the  other  hand,  a 
Rep.  695.  judgment    against    the    corporation    is 

6  Green  v.  Easton,  74  Hun  (N.  Y.)  not  enough,  but  the  creditor  must  also 
329;  s.  c.  55  N.  Y.  St.  Rep.  895;  26  show  that  it  was  for  a  debt  for  which 
N.  Y.  Supp.  553;  Manhattan  Co.  v.  the  statute  makes  the  director  liable: 
Kaldenberg,  27  App.  Div.  (N.  Y.)  .31;  Wetter  v.  Lewis.  22  Misc.  (X.  Y.)  12; 
s.  c.  50  N.  Y.  Supp.  285;  Camp  Man.  s.  c.  48  N.  Y.  Supp.  617;  Collins  v. 
Co.  V.  Ream-er,  14  App.  Div.  (N.  Y.)  Hydron,   125   N.   Y.  320. 

408;  9.  c.  43  N.  Y.   Supp.  1027:  rev'g  7  Bedford   v.   Sherman,   68  Hun   (N. 

18  Misc.  (N.  Y.)  619.  722;  s.  c.  26  Civ.  Y.)   317;    52    N.    Y.    St.    Rep.    98;    22 

Pro.  (N.  Y.)  100,  103;  43  N.  Y.  Supp.  N.  Y.  Supp.  892. 

673,    674;    Donnelly    v.    Pancoast.    15  8  Morgan  v.  Hedstrom,  25  App.  Div. 

App.  Div.  (N.  Y.)  323;  s.  c.  44  N.  Y.  (N.  Y.)  547;  s.  c.  49  N.  Y.  Supp.  1049. 
3upp.  104;  Milsom  Rendering  &c.  Co. 
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Colorado  statute,  for  the  unpaid  debts  of  the  preceding  year;^ 
under  the  Pennsylvania  statute,  for  all  debts  contracted  during  the 
period  of  neglect  to  comply  with  the  requirements  of  the  statute; 
for  the  fraudulent  removal  of  grain  stored  in  an  elevator  repre- 
sented by  an  outstanding  warehouse  receipt;"  for  a  judgment  for 
costs  in  an  unsuccessful  action  by  the  corporation  for  a  tort.  " 

^  8527.  For  what  Debts  Directors  are  not  Liable  under  These  Stat- 
utes.—  Directors  are  not  liable  under  the  Montana  statute  for 
debts  of  the  corporation  incurred  before  their  failure  to  file  the 
prescribed  reports ;^^  nor  at  all,  for  a  contingent  lial)ility  accruing 
to  a  corporation  for  a  breach  of  its  covenant  of  warranty  in  its 
deed  of  conveyance  ;^^  nor  for  the  costs  incurred  by  a  creditor  in 
reducing  his  claim  to  judgment  against  the  corporation;^'^  nor  for 
a  debt  the  incurring  of  which  was  not  previously  authorized  by 
the  defendants  in  their  capacity  as  trustees.^^ 

§  85?S.  What  will  not  Excuse  Non-Compliance  with  Such  Statutes. 

—  A  belief  on  the  part  of  the  directors  that  the  corporation  is 
solvent  is  not  an  excuse  for  their  failure  to  make  a  statement  of 
its  affairs  required  by  such  a  statute,  especially  where  their  prede- 

9  And  the  director  is  not  relieved  12  Allen  v.  Clark,  49  N.  Y.  St.  Rep. 
from  liability  for  the  balance  of  such  17.5;  s.  c.  21  N.  Y.  Supp.  338;  aff'd, 
a  debt  by  tlie  payment  by  the  corpo-  141  N.  Y.  584;  s.  c.  57  N.  Y.  St.  Rep. 
ration,  after  he  becomes  director,  of  868.  Compare  Green  v.  Easton,  74 
an  amount  greater  than  such  balance:  Hun  (N.  Y.)  329;  s.  c.  55  N.  Y.  St. 
Fairbank  &c.  Co.  v.  Macleod,  8  Colo.  Rep.  895;  26  N.  Y.  Supp.  553.  That 
App.   190;  s.  c.  4.5  Pac.   Rep.  282.  an   obligation   incurred   by   a   corpora- 

10  Kurtz  V.  Wigton,  34  W.  N.  C.  tion  orpanize<l  under  Pa.  Act  July 
(Pa.)   219.  18.    1863,   through   the   issuance   of   a 

11  Bedford  v.  Sherman,  68  Hun  (N.  forged  paper  by  the  treasurer  is  a 
Y.)  317;  s.  c.  52  IV.  Y.  St.  Rep.  98;  "debt"  for  which  directors  who  have 
22  N.  Y.  Supp.  892.  Other  decisions  failed  to  file  a  certificate,  as  required 
under  similar  statutes  as  to  the  by  section  3.3,  are  liable  under  section 
debts  of  the  corporation  for  which  34,  where  the  money  has  been  received 
directors  become  liable  by  reason  of  by  the  corporation:  Kurtz  v.  Wig- 
failing  to  file  statutory  reports  of  the  ton.  34  W.  N.  C.  (Pa.)  219. 
condition  of  the  corporation:  Hunt-  13  Giddings  v.  Holter,  19  Mont.  263; 
ington    V.    Attriil,     118    N.     Y.    365;  s.  c.  48  Pac.  R«p.  8. 

Austin  V.  Berlin,  13  Colo.  198:  Fergu-  14  Giddings  v.  Holter,  19  Mont.  263; 

son  V.  Gill.  64  Hun  (N.  Y.)  2,S4;  Tor-  s.  c.  48  Pac.   Rep.  8. 

bett  V.   Godwin.  62  Hun  (N.   Y.)  407;  15  Green  v.  Easton.  74  Hun  (N.  Y.) 

Yountr  v.   Godwin,  46  N.  Y.  St.   Rep.  329;   s.   c.  55  N.   Y.   St.   Rep.  895;  26 

r.?4;  Woods  V.   Godwin,  46  X.  Y.    St.  N.    Y.    Supp.   553.      Compare  Allen   v. 

Pep.   937;    Ashley    v.    Godwin,    46   N.  Clark,  141   N.  Y.  584;  s.  c.  57  N.   Y. 

Y.    St.    Rep.    9.36:    Whitney    v.    Cam-  St.  Rep.  868. 

mann,  45  N.  Y.  St.  Ren.  5~0:   411en  v.  16  Wetter  v.  Lewis.  22  Misc.  (N.  Y.) 

Ciark,  49  N.  Y.   St.   Rep.   xTS;   Kurtz  12',  s.  c.  48  N.  Y.  Supp.  617. 

V.  Wigton,  34  W.  N.  C.  (Pa.)  219. 
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cessors  in  office  have  failed  to  make  such  statement.  ^^  The 
trustees  of  a  corporation  will  not  be  relieved  from  the  duty  of 
filing  the  annual  report  required  by  such  a  statute,  bj  the  mere 
fact  that  an  application  bv  two,  opposed  by  the  other  two,  of  the 
four  trustees  for  a  dissolution  of  the  corporation,  has  been  mads 
to  the  attorney-general,  where  it  is  not  in  the  hands  of  a  receiver, 
and  there  is  no  proof  that  it  is  insolvent  or  unable  to  resume  its 
business,  or  that  it  .has  abandoned  its  franchises.^^ 

§  8529.  Verification  of  the  Report.—  If  the  statute  requires  such 
f\  report  to  be  verified  by  a  certain  officer  or  officers  of  the  corpo- 
ration, it  is  plain  that  this  cannot  be  dispensed  with,  because  that 
would  be  an  easy  way  to  fritter  away  the  protection  which  the 
statute  Avas  designed  to  afford  the  public. ^^  Where  such  a  statute 
required  reports  of  the  condition  of  the  company  to  be  posted, 
verified  by  the  superintendent,  and  gave  to  a  stockholder  a  penalty 
for  non-compliance,  an  action  might  be  maintained  for  the  penalty 
although  the  report  was  in  fact  true.^"  Where  the  statute  re- 
quired the  report  to  be  verified  by  the  oath  of  the  president  or 
vice-president  and  sccrcfarj/  or  trra surer,  the  report  was  not  a 
compliance  vnth  the  statute,  notwithstanding  the  fact  that  there 
had  been  a  failure  to  elect  a  secretary  and  treasurer,  and  the 
directors  were  liable.^^  Fnder  a  statute  requiring  such  a  report 
to  be  verified  by  the  president  "  and  treasurer  or  secretary,"  a  veri- 
fication by  the  president  alone,  referring  only  to  his  office  as 
president,  is  sufficient  where  he  is  at  the  time  discharging  the 
duties  and  functions  of  treasurer  and  secretary  pursuant  to  its  by- 

17  Githers  V.  Clarke,  1.58  Pn.  St.  616;  though  a  secretary  has  been  elected 
s.  c.  24  Pitts.  L.  .T.  (N.  S.)  3.">5:  ^  W.  who  refuses  to  act:  Shultz  v  Chnt- 
N.  C.   (Pa.)  462;  28  Atl.  Rep.  2.S2.  field.    17   Misc.    (N.   Y.)    264;    s    c    40 

18  First  Nat.  Bank  v.  Lamon.  1.30  N.  N.  Y.  Snpp.  1081.  Contra,  that  such 
Y.  366;  s.  c.  41  N.  Y.  St.  Rep.  684;  29  a  report  is  not  insufficient  because  not 
N.  E.  Rep.  321.  verified    by    the    secretary    and    treas- 

19  Colorado  Fuel  &c.  Co.  v.  Lenhart,  urer,  where  the  secretary  and  treas- 
6  Colo.  App.  511;  s.  c.  41  Pac.  Rep.  urer  has  resigned  before  the  time  for 
^^-  making  such   report,   and  the  office   is 

20  Shanklin  v.  Gray,  111  Cal.  88;  s.  not  filled  until  after  the  time  of  mak- 
c.  43  Pac.  Rep.  399.  ing  it  elapses:     International   Bank  y. 

21  Manhattan  Co.  v.  Kaldenberg,  27  Faber,  79  Fed.  Rep.  919.  Nor  is  such 
App.  Div.  (N.  Y.)  31;  s.  c.  50  N.  Y.  a  report  defective  because  the  jurat  is 
Supp.  265.  The  New  York  statute  is  not  signed  by  the  president,  where  the 
not  complied  with  by  a  verification  by  report  itself  is  so  signed  and  the  jurat 
one  who  holds  both  the  offices  of  presi-  shows  that  the  report  was  verified  by 
dent  and  treasurer,  where  the  verifi-  the  oath  of  the  president:  Tntenia- 
cation  on  its  face  purports  to  be  only  tional  Bank  v.  Faber,  79  Fed  Rep 
the  act  of  the  president;  and  this  al-  919. 
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laws,  in  place  of  the  regular  treasurer    and    secretary  who  has 
resigned.^ 

§  8530.  This  Liability  Enforceable  by  Action  at  Law  by  Each 
Creditor  for  Himself. —  The  liability  denounced  by  these  statutes 
to  pay  the  debts  of  the  corporation  is  a  liability  accruing  to  eacli 
creditor  of  the  corporation  separately,  whose  debt  is  within  the 
protection  of  the  statute,  and,  unless  the  statute  otherwise  provides, 
is  enforceable  bv  each  creditor  suing  for  himself  in  an  action  at 
law.23 

§  8531.  Right  to  Proceed  Against  the  Directors  under  these  Stat- 
utes is  Assignable. —  As  this  right  to  collect  from  the  directors  the 
debts  of  the  corporation  for  each  failure  to  publish  the  statutory 
report  of  the  condition  of  the  corporation,  is  not  a  penalty,  it  is 
capable  of  being  assigned  with  the  debt  of  the  corporation.^'* 

§  8632.  Other  Points  in  the  Construction  of  These  Statutes. —  A 
person  cannot  act  as  a  director  and  avoid  the  liability  imposed  by 
these  statutes.  The  liability  attaches  to  de  facto  directors,  as  well 
as  to  directors  de  jure.  Directors  holding  over  after  the  expira- 
tion of  the  terms  for  which  they  were  elected  in  default  of  the 
corporation  holding  its  annual  election,  who  fail  to  make  the 
report  required  by  such  a  statute,  are  liable  for  the  debts  of  the 
corporation  as  therein  prescribed.^'^  This  statutory  obligation 
cannot  be  contracted  away.  A  provision  in  a  corporate  bond  that 
no  stockholder  shall  be  individually  liable  thereon,  or  in  respect 
thereto,  has  no  effect  to  relieve  directors  of  the  company  from 
their  statutory  liability  for  its  debts  in  case  of  their  failure  to 
file  an  annual  report  required  by  statute;  and  if  such  a  provision 
were  intended  to  pro^nde  against  such  liability,  it  would  be  void 
as  against  public  policy.^^ 

22  Noble  r.  Enler.  20  App.  Dir.  (N.  s.  c.  4.^  Pnc.  I?f»n.  147;  3  Am.  &  Enp. 
Y.)  548;  s.  c.  47  N.   Y.   Supp.  302.  Corp.  Cns.   (N.  S.)  130.     Therefore,  a 

23  Fitzgrerald  v.  Weidenbeck,  7(5  Fed.  director  of  a  rorporntion  cannot  es- 
Rep.  695;  Liexow  v.  Pennsylvania  cape  liability  for  failure  to  file  its  an- 
Diamond  Drill  Co.,  5  Pa.  Dist.  Hep.  nnal  report  on  the  cronnd  that  he 
491.  fto/(/.s    h'Rs   fltnn   pre   f<harrs   of   stock, 

24  Lexow  V.  Pennsylvania  Diamond  as  required  bv  X.  Y.  Laws  1892,  ch. 
Drill  Co.,  5  Pa.  Dist.  Rep.  499;  Allen  688.  §  20:  Donnellv  v.  Pancoast,  15 
V.  Clark.  49  N.  Y.  St.  Rep.  175:  s.  c.  App.  Div.  (X.  Y.)  323;  s.  c.  44  N.  Y. 
21  N.  Y.   Supp.  3.38:   aff'd.  141   X.   Y.  Supp.  104. 

584:  fl.  c.  57  N.  Y.  St.  Rep.  868.  26  Swancoat  v.  Remsen.  26  Civ.  Pro. 

25Jenet  v.   Nims,   T  Colo.   App.   88;    (X.    Y.)   W;   s.    c.   78   Fed.    Rep.    592. 
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§  8633.  liability  for  Contracting  Corporate  Debts  before  Capital 
Stock  Paid  in. —  Statutes  have  already  been  considered''  w.iich 
make  directors  personally  liable  for  contracting  debts  on  behalf 
of  the  corporation  before  the  entire  capital  stock,  or  a  prescribed 
percentage  of  it,  has  been  paid  in.  A  statute  of  this  kind  pro- 
vided that  the  capital  stock  of  companies  organized  thereunder 
should  be  paid  in  within  eighteen  months  from  the  incorporation, 
and  that  if  any  company  violated  the  provisions  of  the  act  and 
thereafter  became  insolvent,  its  directors,  ordering  or  assenting  to 
such  violation,  should  be  jointly  and  severally  liable  for  all  debts 
contracted  after  such  violation.  This  statute  was  held  to  be 
mandatory,  and  in  an  action  under  it,  it  was  no  defense  that  the 
collection  of  payments  for  the  stock  was  devolved  upon  the 
treasurer.^ 

No  recovery  under  such   a   statute  to  Here  the   trustees   from   such   liability 

one  who  makes  a  loan  to  the   corpo-  upon     filing     one     annual     statement, 

ration    with    knowledge    that    the    di-  since  the  words  "  each  year  "   in  the 

rector   sought   to   be   made   liable   has  amending   act   take   the   place   of   the 

transferred     his     shares     to     another:  word  "  annually:  "     Allen  v.  Clark,  4& 

Sinclair  v.  Dwight,  9  App.  Div.  (N.  Y.)  N.    Y.    St.    Rep.    17.5;    s.    c.    21    N.   Y. 

297;  s.  c.  41  N.  Y.  Supp.  19.3.     Penn-  Supp.  ,338;  aff'd.  141  N.  Y.  584;  s.   c. 

sylvania  statute  of  .Tuly  18.   1SG3,   on  ,57    N.   Y.    St.    Rep.   868.      A   corpora- 

this    subject    not    abrogated    by    Gen-  tion    organized    to    manufacture    and 

eral  rorporntion  Act  of  1874:     Kurtz  sell   trees,   wood,    timber,    and   lumber, 

V.   "Wigton.   34   W.    N.    C.    (Pa.)    219.  to  mine,  ship,   and  sell  ore.  erect  and 

Compare  Green  v.   Whitehead,   5   Pa.  maintain  blast  furnaces  and  other  iron 

Dist.  Rep.  613;  Wagner  v.   Corcoran,  works,  purchase  and   construct  docks, 

2   Pa.    Dist.   Rep.    440.      Provision   of  and    repair,    maintain,    and    operate    a 

New    York    statute    of    1848,    ch.    40,  railroad,   is  within   N.   Y.   Laws  1848, 

on  this  subject  does  not  apply  to  cor-  ch.    40,    as    amended,    authorizing   the 

porations   organized   for   the   improve-  formation   of   corporations   for   manu- 

ment  of  real  estate  for  residences  un-  facturing,      mining,      mechanical,      or 

der   New   Y'^ork    Laws   1871,    ch.    535:  chemical   purposes,    and   making  trus- 

McComb  V.  Belknap,  30  Abb.  N.  Cas.  tees  personally  liable  for  the  corporate 

(N.  Y.)  119.     The  liability  of  directors  debts   upon   failure   to  file  the   annual 

of  a  corporation  for  failure  to  file  an  statement  therein   prescribed:        Allen 

annual  report  imposed  by  N.  Y.  Laws  v.  Clark.  49  N.  Y.   St.  Rep.  75;  s.   c. 

1892.    ch.    2,    was   retained   by   N.    Y.  21   N.   Y.   Supn.   3aS:    s.   c.    aff'd,    141 

Laws  1892.  ch.  688.  providing  for  the  N.  Y.  548:  .57  N.  Y.  St.  Rep.  868.     Di- 

continuance    of    all    liability    accruing  rector  not  liable  who  has  transferred 

under   any   law   since   the   passage   of  all    his    shares,    and    thereby    vacated 

N.  Y.  Laws  1890,  ch.  564:     Bank  of  the  office  of  director,   if  done  openly, 

Metropolis  v.  Faber.  1  App.  Div.   (N.  although  to  escape  liabilitv  as  a  stock- 

Y.)  341;  s.  c.  .37  N.  Y.  Supp.  423;  72  N.  holder      to      creditors:       "Sinclair      v. 

Y.  St.  Rep.  673:  s.  c.  aff'd,  150  N.  Y.  Dwight.   9  App.    Div.   (N.   Y.)   297;   s. 

200.     The  omission  from  N.  Y.  Laws  c.  41  N.  Y.  Supp.  193. 

187.5,    ch.    510,    of    the   word    "  annu-  2T  3   Thomp.    Corp.,    §   4216,    ef   fieq. 

ally,"  contained  in  N.  Y.  Laws  1848,  28  Clow  v.   Brown.   134  Ind.   287;   a. 

ch.  40,   §  12,  making  trustees  of  cor-  c.  33  N.  E.  Rep.  1126.     That  a  iudg- 

porations    liable    for    corporate    debts  ment   against  the   corporation,    execu- 

m  case  of  their  failure  to  file  the  state-    tion,    and    return    of    iiiilhi    hona    are 

ment  therein  mentioned,   does  not  re-  necessary  to  charce  a   director  under 
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§  8534.  liability  for  Creating  or  Assenting  to  Excessive  Debts. — 
Constitutional  provisions  and  statutes  tixing  limits  upon  the 
amount  or  kind  of  indebtedness  which  corporations  may  contract, 
and  making  the  directors  and  officers  who  consent  to  the  contract- 
ing of  debts  in  violation  thereof,  personally  liable  for  the  same, 
have  already  been  considered.^^  In  the  more  recent  cases  some 
of  the  judges  appear  to  have  been  astute  in  frittering  away  the 
protection  to  the  public  which  these  provisions  were  designed  to 
afford.  Mere  negligence  in  failing  to  pay  any  attention  to  the 
affairs  of  the  company  and  suffering  a  single  majority  stockholder 
k)  run  its  affairs  at  his  pleasure,  is  not  an  "  assent "  to  the  creation 
of  an  excessive  indebtedness  created  by  such  stockholder.^*'  The 
"  assent "  of  the  director  must  be  an  "  assent "  given  while 
sitting  as  a  member  of  the  board  at  an  official  meeting,  and  acting 
concurrently  with  the  others,  although  this  assent  may  be  proved 
by  other  evidence  than  the  minutes  of  the  meeting.^^  A  debt 
created  by  a  corporation  by  exchanging  its  notes  with  another 
corporation,  with  the  intention  that  each  corporation  shall  take 
care  of  the  other's  note,  is  not  a  bona  fide  debt,  for  which  the  di- 
rectors of  one  of  the  corporations  can  be  charged  under  such  a 
statute.^^  The  "  indebtedness  "  referred  to  in  a  statute  of  this 
kind  includes  the  bonded  indebtedness  of  the  corporation.^^  The 
"  capital  stock  paid  in,"  within  the  meaning  of  the  same  statute, 

such  a  statute. —  spo  Berwind-White  inattention,  arifl  rT)n<jpqnr>nt  violation 
Coal  ^lin.  Co.  v.  Ewart,  90  Hun  (N.  of  duty  to  oscape  the  liability  pre- 
Y.)  r/»:  s.  c.  70  N.  Y.  St.  Rf-p.  2P,:\:  .'icrihed  by  the  statute. 
3.5  X.  Y.  Supp.  57.S.  Under  the  I  Hi-  31  Tradesman  Pub.  Co.  v.  Car  Wheel 
nois  statute,  the  members  or  stork-  Co.,  9.5  Tenn.  6.34;  s.  c.  31  L.  R.  A. 
holders  of  a  corporation  illegally  .593;  32  S.  W.  Rep.  1097;  49  Am.  St. 
formed  are  liable  as  partners  for  its  Rep.  943.  This  decision  is  scandal- 
acts  or  contracts;  and  directors,  of-  ously  unsound.  Under  it.  directors 
fleers,  and  agents  acting  and  contract-  desiring  to  incur  an  indebtedness  in 
ing  in  its  name,  render  themselves  violntion  of  the  statute  without  in- 
personally  liable,  independently  of  curring  the  liability  which  it  de- 
statute:  Uoverin  v.  McLaughlin,  101  nounces,  may  readily  accomplish  that 
111.  417;  s.  c.  12  Nat.  Corp.  Rep.  result  by  failing  to  hold  a  board  meet- 
320;  44  N.  R.  Rep.  99;  affg.  s.  c.  46  ing  with  reference  to  the  matter  at 
111.  App.  373.  all,  but  by  button-holing  each  other 
2a  3  Thomp.  Corp.,  §  42.59.  et  seq.  on  the  street,  and  thereby  securing 
30  Lewis  V.  Montgomery,  145  111.  the  separate  assent  of  each. 
.''•0;  s.  c.  33  N.  E.  Rep.  880;  aff'g  s.  c.  32  Wolverton  v.  Taylor.  157  111.  485; 
48  111.  App.  282.  The  decision  ought  s.  c.  42  N.  E.  Rep.  49. 
to  have  been  reversed.  Negligent  3.3  Tradesman  Pub.  Co.  v.  Cnv 
ignorance  in  such  a  case  ought  to  be  Wheel  Co.,  95  Tenn  6.34;  s.  c.  31  L. 
reirarded  as  actual  knowledge,  as  it  R.  A.  593;  32  S.  W.  Rep.  1097:  49 
is  in  most  other  cases;  and  the  negli-  Am.  St.  Rep.  94.3;  Green  v.  White- 
pent  director  ought  to  have  been  es-  head,  5  Pa.  Dist.  Rep.  613. 
topped  from  setting  up  his  ignorance, 
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is  file  amount  subscribed  and  paid  "by  the  stockliolders,  and  not  the 
amount  of  all  the  assets  on  hand,  available  for  payment  of  debts, 
no  matter  how  derived.^^  One  to  whom  notes  are  assigned  as  a 
mere  matter  of  convenience  for  collection,  without  transferring  to 
him  any  beneficial  interest,  cannot  maintain  a  suit  against  directors 
of  the  corporation  issuing  such  notes  to  enforce  their  statutory  lia- 
bility for  assenting  to  indebtedness  in  excess  of  the  capital  stock.^^ 
A  creditor,  suing  to  charge  directors  under  such  a  statute,  must 
prove  that  the  corporation  was  indebted  to  them  at  the  time  of 
filing  the  bill.^^  In  Tennessee,  the  statutory  liability  is  a  fund 
created  for  the  benefit  of  all  the  creditors  whose  debts  were  in- 
curred, with  the  assent  of  the  directors,  in  excess  of  the  capital 
stock  paid  in,  and  a  bill  to  enforce  this  liability  must  be  filed  in 
behalf  of  all  creditors  so  situated.^'^  In  jSTew  York,  the  remedy 
given  by  the  statute  against  the  directors  is  secondary,  and  can 
only  be  resorted  to  after  the  usual  remedies  against  the  corporation 
have  been  exhausted  by  judgment,  execution,  and  return  of  nulla 
bona ;  and  then  only  by  a  suit  in  equity  where  all  the  creditors  and 
the  corporation  itself  are  made  parties,  so  that  an  accounting  can 
be  had  and  equities  adjusted.^®  Under  the  Tennessee  statute, 
where  the  corporate  assets  paid  in  and  remaining  in  the  treasury 
subject  to  the  payment  of  the  corporate  debts,  though  less  than  the 
subscribed  stock,  exceed  all  the  indebtedness  of  the  corporation, 
the  directors  are  not  personally  liable  as  having  created  debts  in 
excess  of  the  capital  stocl:.^^ 

§  8635.  Liability  for  Declaring  and  Paying  Unlawful  Dividends. 

' —  Statutes  making  directors  liable  to  creditors  for  declaring  and 
paying  dividends  when  the  corporation  is  insolvent  have  already 
been  considered.*"  For  the  purpose  of  determining  whether  the 
directors  have  incurred  liability  under  such  a  statute,  the  propriety 

34  Tradesman  Vah.  Co.  v.  Car  3S  Xntinnal  Bank  v.  Dillingham,  147 
Wheel  Co.,  95  Tenn.  634;  s.  c.  31  L.  N.  Y.  G03;  42  N.  B.  Rep.  .338;  49 
R.  A.  593;  32  S.  W.  Rep.  1097;  49  Am.  St.  Rep.  G92;  rev'g  s.  c.  80  Hun 
Am.   St.  Rep.  943.  {N.    Y.)    100.     Contra,    in    Illinois,    no 

35  Wolverton  v.  Taylor,  157  111.  485;  jndsrment  being  necessary:  Wolverton 
s.  c.  42  N.   E.   Rep.  49.  v.  George  H.  Tavlor  Co.,  43  111.  App. 

36Wolvorton  v.  Taylor,  157  111.  485;  424. 

«.  c.  42  N.   E.   Rep..  49.  39  Albitztigui  v.  Guadelupe  &c.  Min. 

37  Monlton  v.  Cnnn<'ll-Hall-McLester  Co.,  92  Tenn.  598;  s.  c.  22  S.  W.  Rep. 

Co.,    93   Te.nn.    377:    Tradesman    Pub.  7.39. 

Co.  V.  Car  Wheel  Co..  95  Tenn.  034*  40  3   Thomp.    Corp.,    §    4288,   ct   sea. 
P.  c.  31  L.  R.  A.  593:  32  S.  W.  Rep. 
10V»7;  49  Am.  St.  Rep.  mS. 
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of  their  action  in  declaring  the  dividend  is  to  be  determined  with 
reference  to  the  financial  condition  of  the  company  at  the  time 
when  the  dividend  is  declared,  and  is  not  to  be  determined  by  its 
ultimate  insolvency,  due  to  a  paralysis  of  the  business. ^^  The 
fact  that  the  indebtedness  of  a  corporation  exceeds  its  capital  stock 
paid  in  at  the  time  of  the  declaration  of  a  dividend  will  not  render 
directors  liable  to  creditors  under  such  a  statute,  when  the  divi- 
dend is  declared  from  profits  estimated  upon  the  basis  that  the 
assets  are  reasonably  worth,  or  honestly  believed  to  be  worth, 
largely  more  than  the  company's  indebtedness.'*^  The  liability 
which  is  imposed  upon  directors  by  the  Xew  York  statute'*^  for  the 
full  amount  of  the  capital  of  the  corporation  which  is  ^vithdra\\Ti 
with  their  consent  for  the  pui-pose  of  paying  dividends,  is  not  a 
penalti/,  hut  an  indemnitij  to  the  creditors  against  loss  by  the 
declaration  of  unauthorized  dividends;  and  the  directors  are  re- 
lieved from  liability,  if  the  apparent  impairment  of  the  capital  is 
made  good  by  the  payment  of  debts  which  would  have  been  in- 
cluded in  the  loss  account  at  the  time  the  dividend  was  declared.'** 

§  8536.  Directors  not  Liable  to  Corporation  for  Transactions 
whereof  it  has  Elected  to  Receive  the  Benefit. —  ^V  director  is  not 
liable  under  a  statute*^  giving  an  action  against  directors  for 
official  misconduct,  for  an  act  whereof  the  corporation  has  received 
and  retained  the  benefit.'*^ 

I  8537.  Acquiescence  of  Shareholders.— Acqiiiescence  of  all  the 
stockholders  of  a  corporation  in  an  act  of  the  directors  in  dealing 
with  its  assets  for  the  purpose  of  depriving  future  creditors  of 
payment  of  their  just  claims,  will  not  avail  as  a  defense  to  a  suit 
brought  by  an  officer  of  the  corporation  under  the  Xew  York 

41  Tradesman  Pub.  Co.  v.  Car  different  action.  Further  as  to  the 
Wheel  Co.,  95  Tenn.  634;  s.  c.  31  liability  of  directors  for  improperly  de- 
L.  R.  A.  593;  32  S.  W.  Rep.  1097;  clnrin?  and  paving  dividends, —  see 
49  Am.  St.  Rep.  943.  V^'allace    v.    Lincoln    Sav.    Bank,    89 

42  Tradesman  Pub.  Co.  v.  Car  Tenn.  6.30;  Williams  v.  Boice,  38  N. 
Wheel  Co..  95  Tenn.  0.34;  s.  c.  31  .7.  Eq.  3G4;  Leed's  Estate  Sa-.  Co.  v. 
L.  R.  A.  593;  32  S.  W.  Rep.  1097;  Shepherd,  30  Ch.  Div.  787;  Excelsior 
49  Am.  St.  Rep.  &4.3.  Water  &c.  Co.  v.  Pierce.  90  Cal.  131; 

43  N.  Y.  Laws  1892.  ch.  6.S8,   §  23.  Re  Denham,  25  Ch.  Div.  752. 

44  Dykman  v.  Keeney.  10  App.  Div.  45  x.  y.  Code  Civ.  Proc.  §  1781. 
(N.  Y.)  610;  s.  c.  42  N.  Y.  Supp.  488.  46  Halpin    v.    Mutual    Brewing    Co., 
Compare  Dykman  v.  Keeney.  1.54  N.  20  App.  Div.  iN.  Y.)  .583;  s.  c.  47  N.  Y. 
Y.  483   freversing  s.   c.   21   App.   Div.  Supp.  412. 

114)  —  which    seems    to   have    been    a 
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statute^^  which  gives  a  right  of  action  to  compel  the  directors  to 
account  for  their  official  misconduct.'** 

§  8538.  Personal  Liability  of  Trustees  of  Corporations  Created  for 
Purposes  Other  than  for  Profit.— In  Ohio  there  is  this  statute: 
"■'  The  trustees  of  a  corporation  created  for  a  purpose  other  than 
profit,  shall  be  personally  liable  for  all  debts  of  the  corporation  by 
them  contracted."  A  certificate  of  membership  in  a  mutual  in- 
surance company,  is  not,  after  the  happening  of  a  loss,  a  "  debt 
of  the  corporation  "  within  the  meaning  of  this  statiite.^^ 

4T  N.  Y.  Code  Civ.  Proc.  §  1781.  49  Manufacturers'      Fire      Asso.      v. 

48  Halpin    v.    Mutual    Brewing    Co.,  Lynchburg  Drug  MOls,   8  Ohio  C.   C. 

20  App.  Div.  (N.  Y.)  Sa*?;  s.  c.  47  N.  112.      That,    in    order    to   such    a    lia- 

Y.   Supp.  412;   distinguishing  Kent  v.  bility  the  case  must  be  fairly  brought 

Quicksilver    ]\Iin   Co..    78    N.    Y.    159;  within  the  terms  of  the  statute,— see 

Skinner  v.  Smith,  134  N.  Y.  240;  Mar-  Wetter  v.  Lewis,  22  Misc.  (N.  Y.)  12;; 

tin  V.  Niagara  Falls  Paper  Man.  Co.,  s.  c.  48  N.  Y.  Supp    617 
122  N.   Y.   165;   Little  v.    Garabrant, 
90  Hun  (N.  Y.)  404. 
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CHAPTER    COXXIT. 

POWERS    OF    THE    PRESIDENT.    EITHER    ACTING    ALONE    OR    CON- 
JOINTLY   WITH    SOME    OFFICER. 

Section  Section 

8541.  View  that  the  contraotinp  power    8545.  What  the   president   and   secre- 

of  the  president  is  of   a   lim-  tary,     acting     together,     may 

ited  nature.  not  do. 

8542.  Powers    which    have    been    as-    8546.  What  the  president  of  a  corpo- 

cribed   to  the  president  of    a  ration,  who  is  also  its  general 

corporation.  manager,  may  do. 

8543.  Powers  which  have  been  denied    8547.  What  the  president,  who  is  also 

to  the  president  of  a  corpora-  general  manager,  may  not  do. 

^Jqj,  8548.  Declarations  of  president,  when 

8544.  What  the  president   and   secre-  bind    corporation,     and    when 

tary,  acting  together,  may  do.  not. 

§  8541.  View  that  the  Contracting  Power  of  the  President  is  of 
a  Limited  Nature. —  As  already  seen,  there  are  two  theories  as  to 
the  implied  power  of  the  president  of  a  business  corporation.^    The 
14  Thorap  Corp.,   §  4617,   et  seq. 
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Supreme  Court  of  Indiana  take  the  theory  which  minimizes  those 
powers.  In  a  recent  case  it  sajs,  speaking  through  Mr.  Justice 
Monks:  "  The  president  of  a  corporation,  by  virtue  of  his  office 
merely,  has  very  little  authority  to  act  for  the  corporation;  his 
powers  depend  upon  the  nature  of  the  company's  business  and  the 
authority  given  him  by  the  board  of  directors.  The  board  of  di- 
rectors may  invest  him  with  authority  to  act  as  the  chief  executive 
officer  of  the  company;  this  may  be  done  by  resolution,  or  by 
acquiescence  in  the  course  of  dealing  and  manner  of  transacting  the 
business  of  the  corporation.  When  a  contract  is  made  in  the 
name  of  a  corporation  by  the  president,  in  the  usual  course  of 
business,  which  the  directors  have  the  power  to  authorize  him  to 
make,  or  to  ratify  after  it  is  made,  the  presumption  is  that  the 
contract  is  binding  on  the  corporation,  until  it  is  shown  that  the 
same  was  not  authorized  or  ratified.  One  dealing  with  the  presi- 
dent of  a  corporation,  in  the  usual  course  of  business,  and  Avithin 
the  powers  which  the  president  has  been  accustomed  to  exercise 
without  objection  from  the  directors,  has  the  right  to  assume  that 
the  president  has  been  invested  vnth.  those  powers."^ 

§  8542.  Powers  which  Have  Been  Ascribed  to  the  President  of  a 
Corporation. —  In  the  absence  of  any  express  grant  of  power,  or  of 
an  acquisition  of  power  implied  from  custom,  or  holding-out,  or 
habit  of  acting,  judicial  theory  has  ascribed  to  the  presidents  of  the 
various  kinds  of  corporations  below  named,  the  power  to  do  the 
various  acts  named  below,  as  powers  implied  in  the  office  itself,  or 
as  necessarily  included  in  the  granted  power  to  do  some  other 
act: — In  the  president  of  a  national  hank,  to  guarantee  com- 
mercial paper  on  making  a  sale  thereof;^  in  the  president  of  a 
national  hank,  to  pledge  its  deposit  kept  with  another  bank  as 
security  for  loans;*  in  the  president  of  a  hatilx,  to  offer  a  reward 
for  information  leading  to  the  arrest  of  its  absconding  teller;^  in 
the  pr&sident  of  a  hank,  to  assign  a  judgment  recovered  by  the 

2  National    Bank    v.    Yigo    County  had   permitted   to  grow   up:     Bell   v. 
Nat.   Bank,    141   Ind.    352.   355-356.  Hanover    Nat.    Bank,    57    Fed.    Rep. 

3  In   the  absence   of   notice  to   such  821;  s.  c.  10  Bkg.  L.  .T.  21. 
purchaser  of  such  paper  of  a  want  of  5  Such  action  not  being  prohibited  by 
such  authority:     Thomas  v.  City  Nat.  the  hr-laATs:     Bank  of  Minneapolis  v. 
Bank.  40  Neb.  501;  s.  c.  24  L.'R.  A.  Griffin,   168  111.  314;  s.  c.   15  Bkg.  L. 
263:  .58  N.  W.  Rep.  943.  J.  44;  48  N.   E.  Rep.   154;   aff'g  s.   c. 

•*  Such     power     inferred     from     the    66  111.   App.  577. 
course  of  business  which  the  directors 
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bank,  to  a  trustee  for  collection;^  in  a  president  of  a  trading 
corporation,  to  employ  an  attorney  to  defend  a  suit  brought  against 
it,"  whenever  the  exigencies  of  the  corporation  require  it  to  be 
done;*  to  execute  an  assignment  for  creditors  under  a  general  reso- 
lution-of  the  directors  that  such  an  assignment  be  executed  to  a 
trustee  to  be  named  by  the  president;^  in  the  president  of  a  street 
railway  company,  to  employ  an  engineer  and  bookkeeper  for  the 
term  of  one  year.^^ 

§  8543.  Powers  which  Have  Been  Denied  to  the  President  of  a 

Corporation. —  In  the  absence  of  an  express  grant  of  power  in  the 
governing  statute,  articles  of  incorporation,  by-laws,  resolution  of 
the  board  of  directors,  custom,  habit  of  acting,  or  other  authorita- 
tive source,  judicial  theory  has  denied  to  the  presidents  of  various 
corporations  the  power  to  do  the  following  acts: — To  bind  the 
corporation,  in  favor  of  a  person  with  notice,  by  giving  the  note 
of  the  corporation  to  pay  his  personal  debt;^^  to  issue  a  certificate 
of  the  stock  of  the  corporation  bearing  date  seven  years  before ;^^ 
to  execute  a  cognovit  upon  which  judgment  may  be  entered  against 
the  corporation;^^  to  make  a  subscription  for  the  payment  of  a 
designated  sum  by  the  corporation,  upon  the  definite  acceptance  of 
specified  lots  as  a  site  for  a  post-ofiice  building;^*  to  release  a  sub- 
scriber to  the  stock  of  the  corporation;^'  to  dispose  of  "treasury 
stock"  of  the  corporation;^®  to  make  a  general  assignment  of  the 
assets  of  the  corporation  for  the  benefit  of  its  creditors;^  to  indorse 
the  name  of  the  corporation  upon  commercial  paper  for  accom- 

c  To  the   end  that  the   trustee  may  13  Ranb     v.     BlairHtown     Creamery 

maintain    an    action    thereon    in    con-  Asso..  HO  N.   J.   L.  2(j2;   s.   c.   28  Atl. 

nection   with  a   judgment   apainst  the  Rep.   .384. 

same  debtor   assitrned   to   him   by   an-  14  B.   S.   Green   Co.   v.   Blodjrett.  49 

other    creditor:      Guernsey    v.    Black  III.   App.   l.*<0:   s.   c.   afTd,   5.5  id.   550; 

Diamond  Coal  &c.  Co..  90  Iowa,  471;  s.  c.  aff'd,  1.59  111.  169. 

s.  <^.  68  N.  W.  Rop.  777.  15  Ignited  Growers  Co.  v.  Eisner,  22 

'  Boston  TailoriuK  House  v.  Fisher,  App.  Div.  (X.  Y.)  1;  s.  c.  15  Nat.  Corp. 

,50  111.   App.  400.  Rep.  001:  47  N.  Y.   Supp.  006;   citing 

8  Streeten  v.  Robinson,  102  Cal.  542;  Olney  v.  Chadsey.  7  R.  I.  224. 

a.  c.  36  Pac.  Rep.  940.  16  Without   rendering   himself   liable 

9  Rogers  v.   Pell.   1.54  N.   Y.   518;   s.    to  account  to  the  corporation  for  the 
0.  40  N.  E.  Rep.  75.  proceeds:      Re  Utica   Nat.   Brew.   Co., 

10  Trawick  v.  Peoria  &c.  R.  Co..  08  1.54  N.  Y.  268;  s.  c.  48  N.  E.  Rep.  521 ; 
111.  App.  1.56.  7  Am.  &  Eng.  Corp.  Cas.  (N.  S.)  666; 

11  Kelley   r.   Post.   .".7  111.   App.  .306.  affg    10  App.  Div.  (N.  Y.)  627. 

12  The  certificate  was  forfjed:     Man-  17  Webb  v.  Midway  Lumber  Co.,  68 
hnttan    L.    Ins.    Co.    v.    Forty-second  Mo.  App.  546. 

Street  &c.  R.  Co..  1.30  N.  Y.  146;  s.  c. 
5+  N.  Y.  St.  Rep.  474:  9  Bkg.  L.  J. 
405;  34  N.  E.  Rep.  776. 
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modation;^*  to  convey  the  land  of  the  corporation  under  the  author- 
ity to  employ  counsel  merely ;^^  to  make  a  deed  of  a  patent  for  an 
invention  upon  the  possession  of  which  the  whole  business  of  the 
corporation  depends  f^  to  appoint  himself  assignee  of  the  corpora- 
tion for  its  creditors,  under  a  resolution  authorizing  him  to  nomi- 
nate a  trustee  to  carry  into  effect  the  assignment  ;^^  in  the  president 
of  a  town-site  corjioration,  to  employ  an  architect  to  make  plans 
for  a  new  and  extensive  building;^  to  prescril)C  the  mode  of  sell- 
ing the  shares  of  the  corporation  which  are  to  be  sold  upon  an 
increase  of  its  capital  stock,  although  stockholders  have  attemptod 
to  delegate  to  him  that  power  ;^  in  the  president  of  a  bank,  to  sell 
a  horse  belonging  to  the  bank;^'*  nor  to  bind  the  bank  as  surety 
upon  an  imdertaking  for  a  judicial  order  of  arrest  in  a  proceeding 
in  which  the  bank  is  not  interested;^  nor,  in  the  president  of  a 
saving,  loan,  and  trust  company,  to  release  or  discharge  a  debt  due 
to  the  company  on  payment  of  part  only.^ 

§  8544.  What  the  President  and  Secretary,  Acting  Together,  May 

Do. —  The  president  and  secretary  of  a  corporation,  acting  together, 
are  its  proper  officers  for  the  formal  execution  of  deeds,  mortgages, 
and  the  most  formal  contracts  which  it  has  power  to  make.  The 
secretary  is  the  custodian  of  its  seal;^^  and  the  use  of  the  seal 
carries  with  it  a  presumption  of  precedent  authority,  where  the 
contract  is  authorized  ostensibly  by  the  signatures  of  the  president 
and  secretary.  Such  being  the  mode  of  executing  corporate  in- 
struments of  a  formal  nature,  authority  is  implied  in  the  president 

18  Pick  V.  Ellinger.  66  111.  App.  570;  to  the  corporation,   imply  a   power  to 

s..  0.  1  Chic.  L.  J.  Wkly.  694.  contract    with    reference     to     a     new 

iSTempel  v.   DodRe',   89  Tex.  68;  s.  bnildins:      Mathias  v.  White  Sulphur 

c.  33  S.  W.  Rep.  222;  denying  rehear-  Springs  Asso..  19  Mont.  359;  s.  c.  48 

ing  in  12  Am.  R.  &  Corp.   Rep.  172;  Pac.   Rep.  624. 

s.  c.  32  S.  W.  Rep.  514.  23  Smith  v.  Franklin  Park  Land  &c. 

20  Especially  for  a  consideration  Co.,  168  Mass.  345;  s.  e.  47  N.  E. 
which  does   not  pass   to   the   corpora-  Rep.   409. 

tion:     Kansas  City  Hay  Press  Co.  v.        24  Greenawalt    v.    Wilson.    52    Kan. 

Devol,  72  Fed.  Rep.  717.  109;  s.  c.  34  Pac.  Rep.  403.     There  is 

21  But  creditors  cannot  avail  them-  no  sense  in  holding  that  it  requires 
selves  of  the  objection:  Rogers  v.  a  resolution  of  a  board  of  directors 
Pfll,   154   N.   Y.   518;   s.   c.  49   N.   E.  to  sell  a  horse. 

Rep.  75.  25  Long   v.    Hubbard.    6    Kan.    App. 

22  Nor  —  according  to  this  doubtful  878;  s.  c.  15  Bkg.  L.  J.  106;  50  Pac. 
case  —  does     the     mere     circumstance    Rep.  968. 

that  he  has   previously   employed   the        26  State  Sav.  Loan  iS:c.  Co.  v.  Stew- 
architect   to    do    some   repairs    or    re-    art,  65  111.  App.    391. 
modeling    upon    a    building    belonging        27  4  Thomp.  Corp.,  §  5090. 
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and  secretary  of  a  business  corporation  to  execute  in  its  behalf 
contracts  which  are  within  the  general ■  scope  of  its  powers;  and 
one  who  takes  such  a  contract,  so  executed,  will  be  protected,  un- 
less he  has  knowledge  of  a  want  of  authority  on  the  part  of  the 
officers  who  profess  to  act  for  the  corporation,  or  uidess  the  cir- 
cumstances are  such  as  to  put  him  upon  inquiry  as  to  whether  they 
have  power  in  a  pai-ticular  case.^*^  '  If  a  corporation  commits  the 
entire  management  of  its  affairs  to  its  president  and  secretary,  and 
holds  no  meetings  of  its  directors  except  when  the  president  sees 
fit  to  call  them  together,  a  conveyance  of  laud,  made  by  the  presi- 
dent and  secretary  Avithout  official  authority  from  the  board,  will 
be  deemed  valid  in  favor  of  a  bank  which  has  made  large  advances 
upon  notes  secured  by  a  vendor's  lien,  given  to  the  president  and 
secretary  for  the  purchase  money  and  transferred  to  the  bank.^* 
The  president  and  secretary  of  a  corporation  have  implied  or 
ex  officio  authority  to  execute  notes  of  the  corporation,  unless 
their  authority  in  this  respect  is  specifically  limited.^*' 

§  8545.  What  the  President  and  Secretary,  Acting  Together,  May 
not  Do.— On  more  or  less  similar  premises,  the  power  has  been 
denied  to  the  president  and  secretary  of  a  business  corporation  to 
do  the  following  acts  so  as  to  l)ind  the  corporation : —  Tb  transf ei'* 
sulistantially  all  the  cf.rjiorate  jiroperty  to  certain  creditors  by  way 
of  preference  to  them;^^  to  convey  an  interest  in  a  canal  and 
pipe  line,  where  the  directors  have  authorized  merely  the  convey- 
ance of  a  right  to  water  to  be  delivered  at  specified  points  ;^2  ^o 
mortgage  the  property  of  the  corporation  to  secure  its  directors 
against  an  existing  liability  as  shareholders  for  the  corporation;^^ 
to  order  machinery  for  the  corporation  such  as  it  presumptively 
needs  in  the  prosecution  of  its  business;^-*  to  appoint  an  agent  to 

28Winscott     V.     Guarantee     Invest.  Mo.  1G4;  Hort  v.  Thompson,  .T  N    Y 

Co..  0,3  Mo.  App.  3G7:  s.  c.  2  Mo.  App.  320;   First     Xat.     Bank    v.    Ashoville 

Rep.   815.  Furniture   &c.    Co.,    110   X.   C    8''7 

29  Estes  V.    German   Nat.   Bank,   62       32  Fudiokar  y.   East  Riverside  Irrie 
Ark.  7;  s.  c.  34  S.  W.  Rep.  85.  Dist.,  109  Cal.  29;  s.  c.  41  Pac    Rep' 

30  Fisk  V.  Carbonized  Stone  Co.,  67  1024. 

111.  App.  327.  33  Lowry  Bkg.  Co.  v.  Empire  Lum- 

31  State   Nat.    Bank   v.   .Ti.hn   Moran    ber   Co.,   91   Ga.   624-   s    c     17   S     E 
Parkins    Co..    68    111.    App.    2.5:    s.  e.    Rep.  968. 

2  Chio.   L.  .1.   Wkly.  36:   aff'd.   in  168       34  Dos  Moines  Man.  &c    Co    v    Til- 
Ill.  r.lO:  s.  c.  48  N.  E.  Rep.  82:  citinsj  ford  Milling'  Co  .  9  S    Dak    .54'^ •  s    c 
Winsor  V.  Lafayette  County  Bank.  IS  70   N.   M\   Rep.   839   (decision   grossly 
Mo.    App.    66.5:    Hvde   v.    T.arkin,    3.5  untenable). 
Mo.  App.  366;  McKeag  v.  Collins.  87 
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manage,   control,   sell,   and  transfer  the  corporate  property  ;^^  ta 
execute  negotiable  notes  in  the  name  of  the  corporation.^'' 

§  8546.  What  the  President  of  a  Corporation,  Who  is  also  its  Gen- 
eral Manager,  May  'Bo. —  In  considering  this  subject,  we  may  start 
with  the  premise  of  a  more  or  less  doubtful  decision,  in  a  case  at- 
tracting great  attention,  to  the  effect  that  the  management  of  the 
entire  business  of  a  corporation  may  be  intrusted  to  its  president, 
either  by  an  express  resolution  of  the  directors  or  by  their  acqui- 
escence in  a  course  of  dealing;  and  that  statutes  requiring  a  corpo- 
ration to  be  controlled  and  managed  by  directors,  but  authorizing 
them  to  appoint  such  subordinate  officers  and  agents  as  the  business 
may  require,  do  not  prevent  the  directors  from  intrusting  the 
entire  management  of  the  business  to  the  president,  as  this  is  not 
a  delegation  of  corporate  rights  and  powers,  but  a  mere  authoriza- 
tion to  perform  the  business  for  and  in  the  name  of  the 
corporation.^^  In  the  absence  of  an  express  grant  of  power,  or  of 
an  implication  of  the  possession  of  power  from  custom,  holding- 
out,  or  habit  of  acting, —  judicial  theory  has  ascribed  to  the 
president  of  various  kinds  of  corporations,  when  also  acting  as  the 
general  managei'  of  the  corporation,  the  power  to  do  any  act  in 
the  ordinary  transaction  of  its  business  in  behalf  of  the  corporation 
so  as  to  bind  it;^^  in  the  president  of  a  chantable  corporation,  to 
institute  a  suit  to  foreclose  a  mortgage  ;^^  in  the  president  of  a 
railway  corporation,  to  promise  to  repay  to  a  purchaser  of  land 
from  the  corporation  the  purchase  money  and  interest,  in  case  the 

35  Johnson  v.  Sage.  (Idaho)  3  Am.  Nat.  Bank,  168  111.  .519;  s.  o.  48  N.  E. 
&  Eng.  Corp.  Cas.  (N.  S.)  513;  s.  c.  Rep.  82;  aff'g  r>8  111.  App.  2.5;  2 
44   Pac.   Rep.   641.  Chic.  I^.  J.  Wkly.  36. 

36  Citv  Electric  Street  R.  Co.  v.  37  Jones  v.  Williams.  1.39  Mo.  1;  s. 
First  Nat.  Exch.  Bank.  62  Ark.  33;  c.  37  L.  R.  A.  682;  39  S.  W.  Rep.  486; 
s.  c.  12  Nat.  Corp.  Rep.  .58;  34  S.  W.  40  S.  W.  Rep.  353;  6  Am.  &  Eng. 
Rep.  89;  31  L.  R.  A.  535  (decision  un-  Corp.  Cas.  (N.  S.)  734;  61  Am.  St. 
tenable).      A    very    respoctable    court,  Rep.    436. 

in  one  of  its  decisions  in  an  important  38  Unless    the    other    party    to    the 

case,  put  forth  the  weak   and  unten-  transaction  has  notice  of  his  want  of 

able   view   that  a   mortgage   executed  power:     Powers  v.  Schlicht  Heat  &c. 

by  the   president   and   secretary   of   a  Co.,  23  App.   Div.    (N.   Y.)   380;   s.   c. 

corporation,  in  pursuance  of  an  invalid  48  N.  Y.  Supp.  237.     Especially  where 

resolution   of   the   board    of   directors,  the  president  is  the  substantial  owner 

cannot  be  upheld  as  a  valid  exercise  of  of  the  corporate  stock:     Senour  Man. 

their    general    powers,     even    if    sucJi  Co.   v.   Clarke,   96  Wis.   469;   s.   c.   71 

powers  ivere  sufficient  to  enable  them  N.  W.  Rep.  883. 

70    execute    the    contract    iHthniit    a  39  Smith  Charities  v.   Connollv.   157 

resolution:    State  Nat.  Bank  v.  Union  Mass.  272;  s.  c.  31  N.  E.  Rep.  1058. 
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title  proves  defective;'**^  in  the  president  of  a  stage  company,  to 
enter  into  a  contract  with  an  individual  granting  him  an  equal 
interest  in  such  contracts  for  carrying  mail  as  the  corporation  may 
secure;*^  in  the  president  of  a  business  corporation,  to  make  a 
power  of  attorney  to  confess  judgment  upon  procuring  the  dis- 
counting of  a  note '  of  the  corporation.'*^  The  president  of  a 
corporation,  acting  as  its  manager  and  controlling  man,  may  assent 
to  a  reformatio)!  of  a  contract  negotiated  and  executed  by  him 
in  the  name  of  the  corporation,  by  inserting  the  proper  term,  in- 
stead of  one  embodied  therein  by  mistal'e.*^ 

§  8547.  What  the  President,  who  is  also  General  Manager,  May 
not  Do. —  Upon  premises  more  or  less  similar  to  the  foregoing, 
judicial  theory  has  denied  to  the  president  of  a  corporation,  who 
is  also  clothed  with  the  office  of  its  general  manager,  the  power 
to  bind  the  corporation  by  the  following  acts: — By  executing  a 
note  in  the  name  of  the  corporation  to  a  third  person  for  an  amount 
due  him  from  such  corporation;^*  by  encumbering  its  property  by 
mortgage  or  by  confessing  a  judgment  for  money  borrowed,  al- 
though he  has  been  accustomed  to  borrow  money  for  the  corpo- 
ration;*'^ in  the  president  of  a  railway  company,  to  indemnify  a 
sub-contractor  against  loss  in  consideration  of  his  continuing  the 
construction  of  the  road  after  he  is  justified  in  abandoning  it  be- 
cause of  a  breach  of  the  contract  on  the  part  of  the  principal  con- 
tractor;**' in  the  president  of  a  business  corporation,  to  enter  into 
a  transaction  by  which  the  corporation  prefers  one  of  its  creditors, 
being  in  failing  circumstances.*^ 

§  8548.  Declarations  of  President,  when  Bind  Corporation,  and 
when  not. —  Declarations  of  the  agents  of  corporations  made 
(him  ferret  opus,  and  with  reference  to  matters  within  the  scope 
of  their  authority,  bind  the  corporation  in  like  manner  as  declara- 

40  Duhnqne   Scr.    R.   Co.   v.   Piorson,    N.  Y.  471:  s.  c.  .51  N.  Y.  St.  Rep.  277; 
70  Fed.  Rep.  3(»3;  s.  c.  36  U.  S.  App.    33  N.  E.  Rep.  561. 

l.?n:  17  C.  r.  A.  401;  rehearinjr  denied  44  Miller   t.    Reynolds.    02    Hun    (X. 

in   71   Fed.   Rep.   268;   s.   c.   36   U.   S.  Y.>  4^)0;  s.  r.  36  N.  Y.  Snpp.  660:  71  N. 

App.  a«5;  s.  c.  17  C.  C.  A.  408.  Y.     St.     Rep.     574.       The     conflusion 

41  Calvert    v.    Idaho    Stage    Co.,    2.5  shovild  have  been  just  the  reverse. 
Or.  412:  s.  c.  36  Pac  Rep.  24.  45  Sniead     Foundry     Co.     v.     Ches- 

42  Especially  \\-here  the  act  was  not  bmutrh.  3  Ohio  Dec.  534. 

objected  to  by  the  directors  atter  ac-  46  Grant   v.   Dnlnth   &c.   R.   Co.,   66 

qnirinp  knowledge  of  it:     Ford  v.  Hill.  Minn.  MQ;  s.  c.  69  X.  W.  Rep.  23. 

92  Wis.  188:  s.  c.  66  X.  W.  Rep.  115.  47  Dooley  v.  Pease.  79  Fed.  Reo.  860. 

43  Nichols  V.  Scranton  Steel  Co.,  137 
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tions  of  the  agents  of  individuals  bind  their  principals.  On 
clearer  ground,  a  statement  by  the  president  of  a  corporation, 
authorized  to  represent  it  within  the  lines  of  its  usual  business,  to 
the  holder  of  a  note  of  the  corporation,  who  had  the  election  to 
declare  the  same  immediately  due  upon  the  failure  or  insolvency 
of  the  corporation,  that  the  corporation  is  insolvent  and  is  about 
to  make  an  assignment,  is  within  the  scope  of  his  authority  and 
is  chargeable  to  the  corporation.'^®  But  according  to  the  view  of 
the  Supreme  Court  of  Pennsylvania,  an  investment  company  is 
not  bound  by  the  declarations  of  its  president  as  to  its  condition, 
mado  to  the  maker  of  a  note  to  the  corporation  secured  by  a 
deposit  of  its  stock  as  collateral,  whereby  the  latter  was  induced  to 
keep  his  stock,  instead  of  selling  it  and  paying  the  note.^^ 

48  Merchants'  Nat.  Bank  v.  Colum-  49  Investment  Co.  v.  Eldridge,  175 
bia  Spinning  Co.,  21  App.  Div.  (N.  Pa.  St.  287;  s.  c.  38  W.  N.  C.  (Pa.) 
Y.)  383;  s.  c.  47  N.  Y.  Supp.  442.  181;  34  Atl.  Rep.  629. 
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Section  Section 

8550.  Powers  of  the  vice-president.        8558.  What  such  managing  officer  or 

8551.  Powers  of  the  secretary.  agent  may  not  do. 

8552  Powers  of  secretary  acting  also    8559.  What    officers    have    power    to 

as  general  manager.  bind  the   corporation   by   issu- 

8553  Powers  of  the  treasurer.  ing  negotiable  paper. 

8554.   Powers  of  secretary  and  treas-  8560.  Interpretation  of  various  mstru- 

yj.^j.  ments  conferring  powers. 

8555    Powers  of  secretary   and   treas-  85G1.  What  powers  implied   from   ex- 

urer.    acting    also    as    general  press  grants  of  other  powers, 

manager.  and  what  not. 

8556.  Powers     of     general     manager,  8562.  Corporations   bound   by   acts   of 

general  agent,  sole  agent,  man-  their  de  facto  officers. 

aging  director,  etc.  8563.  Ministerial    officers     may     have 

8557.  Further  of  the   powers  of   gen-  longer     terms     than     the     di- 

eral  manager.  rectors. 

§  8550.  Powers  of  the  Vice-President. —  So  little  does  the  law 
take  notice  of  tlie  powers  of  this  othcer  that  it  may  be  said  that,  by 
virtue  of  his  office,  he  is  the  mere  locum  tenens  of  the  president, 
with  the  power  of  presiding  at  meetings  of  the  board  of  directors 
in  the  absence  of  the  president,  and  of  doing  little  else  without 
special  authority.  He  cannot,  of  course,  accept  for  the  corpora- 
tion a  draft  drawn  thereon  by  one  to  whom  the  corporation  is 
not  indebted,  since  that  is  beyond  the  power  of  the  corporation.^ 
Kor  can  he  employ  a  general  agent  of  the  company  for  the  term 
of  a  vear;2  nor,  in  the  absence  of  the  president,  can  he  bind  the  cor- 
poration by  executing  notes,  where  all  previous  notes  have  been 
executed  and  issued  with  the  concurrence  of  the  president,  vice- 

iTowle  V.  American  Bldg.  &c.  Co.,  eral    charge    of    the    passongor     and 

78  Fed    Rep    688  freight  traffic  and  providmg  that   the 

2  The"  first 'vice-president   of   a   rail-  officer   of   such   departments    shall    be 

road   corporation  has  no  authority   to  appointed   by   him   subject  to  the  ap- 

make   a   contract   for   a   year   for  the  proval   of   the   president   and    may    be 

employment    of    one    as    general    pas-  removed    by    him    ^t    pleasure _  Mis- 

senge^  and  ticket   agent,  under  a  by-  soun  &c    R^  Co.  v.  Faulkne^    88  Tex. 

law  of  the  corporation  giving  him  gen-  649;  s.  c.  32  S.  W.  Rep.  «8.i. 
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president  and  treasurer.^  But,  like  any  other  officer  or  agent  of 
the  corporation,  he  may  act  as  its  agent  under  special  authority, 
express,  or  implied  from  the  fact  of  being  held  out  as  agent, 
altliough  not  acting  as  president  or  vice-president;  and,  when  so 
acting,  his  acts  bind  tlie  corporation  like  those  of  any  other  agent.* 
For  example,  if  the  vice-president  of  a  railway  corporation  is 
also  its  gtneral  comiselor,  he  has  the  implied  power  to  bind  the 
company  by  a  contract  employing  an  attorney  and  stipulating  for 
the  pa^Tnent  of  his  services;  and  an  attorney  so  employed  has  the 
right,  in  the  absence  of  notice  to  the  contrary,  to  rely  on  the  pos- 
session by  him  of  this  power.'^ 

§  8551.  Powers  of  the  Secretary. —  The  secretary  of  a  corporation 
is  the  keeper  of  its  records  and  its  organ  of  communication  with  the 
public,  and  he  ordinarily  binds  the  corporation  by  a  communication 
made  to  one  dealing  with  it.^  He  is  also  a  proper  officer  to  receive 
notice  for  the  coi'poration  from  any  outside  person.  As  he  is  the 
proper  person  to  receive  notice,  there  is  barely  room  for  the  con- 
clusion that  he  can  waive  the  necessity  of  notice  of  a  fact  aifecting 
the  rights  of  the  corporation;  and  it  has  been  held  that  he  can  bind 
the  corporation  by  an  agreement  waiving  notice  of  protest  and  non- 
payment of  notes  on  which  the  corporation  is  an  indorser.'  But 
this  view  is  doubtful;  and,  outside  of  it,  it  may  be  said  that,  as  a 
general  rule,  the  secretary  of  the  corporation  has,  by  virtue  of  his 
office,  no  agency  whatever  to  make  contracts  for  the  corporation, 
except  where  such  agency  is  specially  conferred,  and  then  he 
possesses  it  by  virtue  of  the  special  power,  and  not  by  virtue  of  his 
office.^  He  is  not  an  agent  "  whose  powers  are  of  general  char- 
acter "  within  the  meaning  of  a  statute  providing  that  a  contract 
may  bo  implied  on  the  part  of  the  corporation  from  the  acts  of 
such  agents.^     He  cannot,  for  instance,  ^\^thout  special  authority, 

3  Morris  V.  Griffith  &c.  Co..  69  Fed.    138  N.  Y.  480.  4aS:  s.  c.  53  N.  Y.  St. 
Rep.   131;  s.  e.  .34  Ohio  L.  J.  191;  1     Rep.  2.5;  34  N.   E.  Rep.  201. 

Ohio  Dec.  Fed.  170.  ^  Ludinpton    v.    Thompson,    4    App. 

4  Union  Invest.  Asso.  v.  Geer.  64  111.    Div.  (N.  Y.)  117;  s.  c.  38  N.  Y.  Supp. 
App.  648;  s.  c.  1  Chic.  L.  J.  AVeekly.     768;  s.  e.  aff'd,  1.53  N.  Y.  499. 

549;  Metropole  Bldg.  &c.  Co.  v.  Gar-  8  Simmons  Hardware  Co.  v.  Greely- 

den  City  Fan    Co.,  50  111.  App.  681.  Bnrnham    Grocer    Co.,    G4    Mo.    App. 

est.  Louis   &c.   R.   Co.   V.   Kirkpat-  677:  s.  c.  2  Mo.  App.  Rep.  K)81. 

rick.  52  Kan.  104;  a.  c.  34  Pac.  Rep.  9  Simmons  Hardware  Co.  v.  Greely- 

400.  Burnham    Grocer    Co.,    64    Mo.    App. 

eCurnan    r.    Delaware   &c.    R.   Co.,  677;  s.  c.  2  Mo.  App.  Rep.  1081. 
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bind  the  corporation  by  executing  a  promissory  note  in  its  name;'*' 
nor  by  signing  and  attesting  a  paper  eyidencing  a  liability  on  the 
part  of  the  company;^*  nor  by  a  promise  to  the  agent  relating  to 
the  commissions  which  he  is  to  receiye  for  the  sale  of  the  company's 
goods  ;'^  nor  by  an  order  upon  a  merchant  for  goods  to  be  deliyered 
to  a  third  person. ^^  In  short,  any  attempt  to  define  the  contract 
powers  of  this  officer  would  merely  involye  the  exhibition  of  an 
extensiye  catalogue  of  contracts  which  he  cannot  make. 

§  8552.  Powers  of  Secretary  Acting  also  as  General  Manager. — 
If  the  secretary  of  a  corporation  i>  florhcd  l»y  the  directors  ^\'ith 
the  functions  of  general  manager,  general  contracting  powers  on 
his  part  may  be  implied,  coextensive  with  the  business  of  the  corpo- 
ration, at  least  where  the  directors  stand  by  and  look  on  with  knowl- 
edge of  what  he  is  doing  and  without  making  any  objection.^*  But 
such  poAvers  will  appertain  to  the  office  of  manager  rather  than  to 
that  of  secretary.  ^^ 

§  8553.  Powers  of  the  Treasurer. —  Presumptively,  the  treasurer 
of  a  corporation  is  the  officer  appointed  to  receive,  keep,  and  disburse 
its  funds,  and  to  keep  suitable  records  of  his  receipts  and  disburse- 
ments. It  is  doubtful  whether,  under  any  sound  yiew  of  the  nature 
of  his  office,  the  law  ought  to  ascribe  to  him  any  ex  officio  powers 
as  a  contracting  officer  of  the  corporation.  He  has  no  implied 
power  to  deliver  \ATntten  obligations  which  are  binding  on  the  cor- 
porations,^®—  such,  for  examjde,  as  negotiable  paper;^'  though  one 
authoritative  court  has  ascribed  to  the  treasurer  of  manufacturing 
and  trading  corporations, —  including  gas  light  companies, —  the 
power  to  make  and  indorse  such  commercial  paper  as  such  a  com- 
pany might  be  expected  to  execute  in  the  ordinary  conduct  of  its 
business. ^^     Whilst  he  has  the  implied  power  to  indorse  the  com- 

iONebras'.:a   &c.    Loan   Co.   v.   Bell.  Plow  Co.,  4.5  La.  An.  1214:   s    c    14 

58   Fed.    Rep.   32C;    s.   c.    7   C.    C.   A.  South.  Rep.  139. 

253.  15  As  to  whirh.  see  post,  §  8556. 

11  Blanding  v.  Davenport  &c.  R.  Co.,  16  Re  Millward-Cliff  Cracker  Co., 
88  Iowa,  225;  s.  c.  55  X.  W.  Rep.  161  Pa.  St.  157;  s.  c.  28  Atl.  Rep. 
81.  1072.  1077. 

12  Roberts  v.  Minneapolis  Threshing  IT  Oak  Orove  &o.  Cattle  Co.  v.  Fos- 
Mach.  Co..  8  S.  Dak.  .579:  s.  c.  67  N.  ter.  7  N.  M.  6.50;  s.  e.  41  Pao  Rep. 
W.   Rev.  607.  522. 

13  Famous  Shoe  &c.  Co.  v.  Eajrle  18  Merchants'  Xat.  Bank  v.  Citizens' 
Iron  Works.  51   Mo.  App.   66.  Oas    Light    Co..    1.59   Mass.   .50.5:    s.    c. 

14  Merchants'   &c.   Bank   v.    Hervey  9  Bkg.  L.  J.  450;  34  X.  E.  Rep.  1083. 
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mercial  paper  of  the  corporation  for  collection,  and  for  the  ordinary 
purposes  of  its  bank  account/^  he  may,  like  any  other  corporate 
officer  or  agent,  acquire  larger  powers  by  special  authorization,  by 
usage,  by  a  holding-out.  Where  he  is  practically  invested  with 
the  entire  management  of  the  business  of  the  corporation,  the 
power  is  no  doubt  correctly  ascribed  to  him  —  not  as  treasurer 
ex  officio,  but  as  managing  agent  —  to  make  an  agreement  sub- 
mitting a  claim  to  arbitration,  although  the  by-laws  provide  that  the 
concerns  of  the  company  shall  be  managed  and  conducted  by  trus- 
tees and  that  the  business  shall  be  in  immediate  charge  of  the 
president.^ 

§  8554.  Powers  of  Secretary  and  Treasurer. —  A  person  occupy- 
ing the  office  of  secretary  and  treasurer  of  a  manufacturing  corpo- 
ration, and  who  has  individually  participated  in  the  management 
of  its  business,  has  no  implied  authority  to  sell  a  portion  of  its 
manufacturing  plant;  and  a  contract  for  such  a  sale,  unauthorized 
by  the  directors,  vnW  not  be  judicially  enforced.^^ 

§  8555.  Powers  of  Secretary  and  Treasurer,  Acting  also  as  General 
Manager. —  The  same  may  be  said  of  the  secretary  and  treasurer, 
where  both  offices  are  filled  by  the  same  person  who  acts  also  as 
general  manager,  especially  if  he  owns  a  majority  of  the  shares. 
The  power  to  make  on  behalf  of  the  corporation  an  assignment  of 
a  contract,  without  the  formal  authorization  of  the  board  of  di- 
rectors, is  within  his  apparent  authority.^  But  where  he  is  in- 
vested with  no  powers  beyond  those  which  the  law  ascribes  to  the 
dual  office  which  he  holds,  the  conclusion  will  be  different.^  One 
who  acts  as  treasurer  and  manager  of  a  business  corporation,  can- 
not, by  virtue  of  his  implied  powers  as  manager,  and  without  au- 
thority from  the  trustees,  bind  the  corporation  by  an  act  which  dis- 
ables it  from  continuing  the  prosecution  of  its  business.    He  cannot, 

19  4  Thomp.  Corp.,  §  4722.  to  its  secretary  and  treasurer  of  notes 

20  Remington  Paper  Co.  v.  London  payable  to  the  corporation,  as  collat- 
Assur.  Corp.,  12  App.  Div.  (N.  Y.)  eral  to  a  debt  due  the  secretary  and 
218;  s.  c.  43  N.  Y.  Supp.  431.  treasurer  by  the  corporation  for  an  ad- 

21  Winsted  Hosiery  Co.  v.  New  vance,  does  not  authorize  him  to  in- 
Britain  Knitting  Co.,  69  Conn.  565;  s.  dorse  the  notes  so  as  to  bind  the  cor- 
c.  38  Atl.  Rep.  310.  poration;  because,   in  performing  such 

22  Moore  v.  H.  Gaus  &  Sons  Man.  an  act,  he  is  acting  for  JihnseJf.  and 
Co.,  113  Mo.  98;  s.  c.  20  S.  W.  Rep.  not  as  agent  for  the  corporation:  Se- 
975.  curity  Bank  v.  Kingsland,  5  N.  Dak. 

23  A  resolution  by  the  directors  of  a  263;  s.  c.  65  N.  W.  Rep.  697. 
corporation,  providing  for  the  delivery 
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for  example,  when  the  company  is  threatened  with  an  attachment, 
agree  ^^'ith  some  of  the  creditors  to  turn  over  to  them  most  of  the 
materials  and  stock  in  trade  of  the  company  in  payment  of  their 
debts,  some  of  which  are  not  due;  but  such  an  act,  unless  duly 
ratified,  will  be  treated  as  ultra  vires.  Xor  is  it  legally  ratified  by 
proceedings  which  take  place  at  a  meeting  of  a  majority  merely  of 
the  directors,  assembled  without  notice  to  the  others,  at  an  unusual 
time  and  place;  since  the  proceedings  which  take  place  at  a  meeting 
so  assembled  cannot  be  treated  as  valid. ^  On  a  principle  about  to 
be  considered,^^  a  corporation  which  has  practically  intrusted  to 
its  treasurer  the  entire  maiwf/enient  of  its  business,  A\nthout  any 
supervision  of  any  of  the  other  officers  or  directors,  except  one 
director  who  concurs  in  the  treasurer's  action,  is  liable  upon  a  note 
executed  in  its  name  by  him,  although  its  by-laws  require  notes  to 
be  countersigned  l)y  the  president.^^ 

§  8556.  Powers  of  General  Manager,  General  Agent,  Sole  Agent, 
Managing  Director,  Etc. —  The  courts  ascnbe  to  whatever  corporate 
agent,  under  whatever  name,  is  clothed  with  the  general  manatje- 
ment  of  the  business  of  a  corporation,  the  power  to  do  whatever  is 
ordinarily  done  in  the  management  of  the  business  of  such  concerns; 
and  third  persons  dealing  with  the  corporation  through  such  agent, 
may  safely  act  upon  the  assumption  that  he  possesses  such  powers,  in 
the  alxsence  of  notice  to  the  contrary,  or  of  circumstances  putting  a 
prudent  person  upon  inquiry.  lie  has  implied  power  to  emit  com- 
mercial paper;^^  purchase  feed  for  cattle  belonging  to  the  com- 
pany;^ raise  money  by  assigning  its  accounts  for  collection;^ 
borrow  money  to  meet  its  bills  as  they  mature  in  the  ordinary 
course  of  its  business  ;^°  contract  to  employ  laborers  for  a  year;^^ 

24  First     Nat.     P.fink     v.     Ashoville  27  Ganp   v.   Loemo  Printing   Co.,   46 

Furniture  &e.  Co..  lltj  N.  C.  827.  ^11.  App.  4.56. 

2.T  P(,!<t,  §  8.5.56.  :is  Powder  River   Live  Stock   Co.   v. 

26  Perry     v.     Council     Bluffs     City  I^anib.  38   Neb.   339;   s.   c.   56   N.   W. 

Water   "Works   Co..    67    Hun    (N.    Y.)  Rop.  1019. 

4.56:   s.   c.   .51  N.   Y.   St.   Rep.  .326:  22  29  Oreig  v.  Riordan.  99  Cal.  316;  s. 

N.  Y.  Supp.  1.51:  8  Bki?.  L.  J.  4.37:  s.  c.  .33  Pac.  Rep.  913. 

c.  aff'd  143  N.  Y.  637;  s.  c.  60  N.  Y.  30  Rosemond     v.     Northwestern     &c. 

St.     Rep.     875.    For     a     transaction  Re>:ister   Co..   62   Minn.  374;   s.   c.  64 

where  money  was  advanced  on  the  in-  N.  W.  Rep.  925. 

dividual   stock  of  the  assistant  treas-  31  Stahlberper     v.      New      Hartford 

urer  and  manajrer.  and  was  held  not  to  Leather  Co.,  92  Hun  (N.  Y.)  245;  s.  c. 

he    a    loan    to    the    corporation,     see  36  N.  Y.  Supp.  706;  71  N.  Y.  St.  Rep. 

Sperry     v.     Pittsbnr^r     Short-Method  773. 
Smeltins  &e.   Co..   9  Colo.   App.  314; 
s.  c.  48  Pac.  Rep.  315. 
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and  ill  these  and  like  cases  a  stranger  dealing  with  the  corporation 
is  not  affected  by  secret  restrictions  upon  his  powers  of  which  he 
has  no  notice.  In  short,  the  implied  powers  of  one  who  has  been 
appointed  general  manager  of  the  business  of  a  corporation,  are,  in. 
America,  generally  understood  to  be  coextensive  with  the  general 
scope  of  its  business.^^  For  example,  if  the  company  employs  work- 
men, he  may  bind  it  by  a  contract  made  \\'ith  a  third  pereon  to 
furnish  board  for  them.^^  It  is  a  sound  view  that  an  agent  of  a 
corporation  who,  by  a  resolution  of  the  board  of  directors,  is  "  au- 
thorized to  take  full  charge  of  the  company's  business,  and  to  enter 
into  such  negotiations  and  contracts  as  he  thinks  best  for  the  com- 
pany's interest," —  has  power  to  do  any  act  within  the  scope  of  the 
business  operations  of  the  company,  and,  in  the  discharge  of  such 
duties,  to  appoint  agents  with  the  power  to  make  contracts  which 
shall  bind  the  company.^*  He  has,  for  example,  the  implied  power 
to  dispose  of  its  property  in  the  ordinary  course  of  its  business.  A 
person  dealing  with  the  corporation  through  him  may  safely  act  on 
the  assumption  of  his  possessing  this  power  in  the  absence  of  any- 
thing indicating  a  want  of  it.^^  Thus,  the  general  manager  of  a 
manufacturing  corporation  has  the  implied  power  to  sell  its  prod- 
ucts; and  his  contracts  to  this  end  are  none  the  less  binding  upon 
the  corporation  from  the  fact  that  he  attempted  to  reduce  them  to 
MTiting,  which,  under  the  by-laws,  he  was  not  authorized  to  do.  Its 
customers  are  not  bound  by  such  a  bv-law  unless  they  have  notice 
of  it.^'5 

§  8557.  Further  of  the  Powers  of  General  Manager. —  A  general 
manager,  having  the  exclusive  management  and  conduct  of  the 

32  Prentice  v.  United  States  &c.  eral  manajrers  of  corporations,  see  also 
Steamship  Co.,  .^8  Fed.  Rep.  702.  Davis  v.  New  Yorli  Conwrt  Co..  36  N. 

33  Clowe  V.  Imperial  Pine  Product  Y.  St.  Rep.  810;  s.  c.  aff'd.  128  N.  Y. 
Co..  114  N.  C.  304;  s.  e.  19  S.  B.  Rep.  6.3.^;  Kenton  Ins.  Co.  v.  Bowman.  84 
153.  Ky.    4.30;    Topeka    Primary    Asso.    v. 

34  For  example,  he  may  authorize  Martin,  .39  Kan.  7.50;  St.  Louis  «S:c.  R. 
an  agent  in  another  State  to  hire  a  Co.  v.  Grove,  39  Kan.  731;  Gane  v. 
barge  for  the  transaction  of  its  busi-  Loemo  Printing  Co.,  40  111.  App.  456; 
ness  of  transporting  timber,  where  Greig  v.  Riordan,  99  Cal.  316.  That 
any  emergency  requires  such  hiring:  the  general  agent  of  a  toicn  company 
Tennessee  River  Transp.  Co.  v.  —  a  company  organized  to  "  boom  "  a 
Kavanaugh,  101  Ala.  1;  s.  c.  13  South,  town  in  a  new  country,  may  bind  a 
Rep.  283.  company  by  a  guaranty  that  the  rail- 

35  National  Rank  v.  Goolsby,  12  Tex.  road  will  be  constructed  and  in  opera- 
Civ.  App.  362:  s.  c.  35  S.  W.  Rep.  713.  lion  to  the  town  within  a  given  time, 

3C  Cone  V.  Empire  Plaid  Mills,  12  —  see  Arkansas  Vallev  Town  &lc  Co. 
Ax>x>.  Div.  (N.  Y.)  314;  s.  c.  42  N.  Y.  v.  Lincoln.  56  Kau.  145;  s.  c.  42  Pac. 
Snpp.  160.     As  to  the  powers  of  gen-    Rep.  706. 
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manufacturing  and  commercial  business  of  a  corporation,    with. 
power  to  purchase  stock,  contract  debts,  and  discount  notes,  may 
borrow  money  to  pay  debts  or  purchase  goods  and  give  the  negoti- 
able note  of  the  corporation  therefor."'     It  seems  that  the  manager 
of  a  mining  company  can  bind  it  by  a  contract  for  the  erection  of  a 
boarding-house,  necessary  for  the  efficient  operation  of  the  mine, 
where  the  other  party  has  no  knowledge  of  a  contract  between  the 
company  and  its  vendor  of  the  mine  by  which  the  latter  agreed  to 
erect    such    boarding-house.^*     The    superintendent    of    lime-kilns 
o^vned  by  a  corjwration,  whose  duty  it  is  to  bum  lime  requiring  the 
use  of  wood,  has  implied  authority  to  purchase  wood,  where  the 
corporation  has  none  of  its  o^^^l.^^     The  manager  of  a  manufac- 
turing corporation,  having  general  control  of  its  business,  has  the 
implied  power  to  bind  the  corporation  by  a  contract  for  the  lease  of  a 
building  to  protect  its  property.'*"     In  such  a  case,  if  the  corpora- 
tion avails  itself  of  the  benefits  of  a  lease  entered  into  by  its  mana- 
ger, by  taking  possession  of  the  premises,  it  cannot  subsequently 
claim  that  the  manager  had  no  authority  to  execute  the  lease. '*^ 
"\\'hether  one  who  had  for  five  years  the  charge  of  the  affairs  of  a 
corporation  as  its  superintendent  or  general  manager,  and  who  was 
also  a  member  of  its  board  of  directors,  had  authority  to  bind  it 
by  a  promise  to  pay  for  the  services  of  a  nurse  in  taking  care  of  an 
injured  employe,  was  held  a  question  for  the  jury;  nor  did  it  make 
any  difference  that  the  employ(^  was  eared  for  at  his  own  resi- 
dence.^^    Another  court  has  held  that  the  president,  viee-president, 
general  manager,  seeretary,  and  trfasinrr  of  a  railroad  eorpora- 
iirm  may  exercise  any  power  which  the  corporation  itself  has  to 
employ  medical  attendance  for  workmen  injured  in  the  perform- 
ance of  duty  in  the  company's  service.^^     It  is  immaterial  whether 

37  Oliddon  <Src.  Tarnish  On.  v.  Inter-  •*!  William  Wirko  To.  v.  Kalden- 
statp  Nat.  Bank.  69  Fed.  Rep.  012;  s.  berg  Man.  Co.,  21  Mise.  (N.  Y.)  79; 
c.  Ifi  C.  C.  A.  .5.^;  .32  U.  S.  ri.>4.  s.  c.  46  N.  Y.  Supp.  9.37. 

38  Miller  V.  Cochran  Hill  Gold  Min.  42  Hodges  v.  Detroit  Electric  Light 
Co..  29  N.  S.  3m.  Two  of  the  judges,  ^c.  Co..  109  Mich.  .547;  s.  c.  3  Det.  L. 
while  concurring  in  the  result,  thought  N.  201;  4  Am.  &  Eng.  Corp.  Cas.  (N. 
that  so  to  pledge  the  credit  of  the  S.)  'dlyl:  67  N.  W.  Rep.  .564.  For  a 
corepany  was  not  within  the  apparent  collection  of  decisions  upon  the  ques- 
or  implied  scope  of  the  authority  of  tion  of  the  duty  of  a  master  to  fnr- 
the  manager.  nixh   mediciil  aid  for  his   injured   ser- 

38  Kaea  v.   Lime   Co..   71   Mo.    App.  rant,  see  note.  28  L.  R.  A.  .54^. 

101.  43  Bedford   Belt   R.    Co.   v.    McDon- 

40  William    Wicke    Co.    v.    Kalden-  aid.  17  Tnd.  App.  492:  s.  c.  46  N.  E. 

berg  Man.   Co..   21   Misc.   (N.   Y.)   79;  Rep.  1022;  60  Am.  St.  Rep.  172.     Com- 

6.  c.  46  V.  Y.  Supp.  937.  pare  ante,   §  8388. 
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the  authority  of  the  acting  head  of  a  corporation,  through  whom  its 
general  and  usual  affairs  are  transacted,  to  perform  a  certain  act 
incident  to  the  execution  of  the  trust  reposed  in  him,  exists  by 
virtue  of  his  office,  or  is  imposed  by  the  business  conduct  of  the  cor- 
poration.    If,  by  a  course  of  conduct,  the  corporation  holds  him 
out  as  possessing  power  to  do  a  certain  act  and  he  does  it,  the  cor- 
poration will  be  estopped,  as  against  innocent  persons,  to  repudiate 
it.'*"'     A  corporation  which  has  appointed  a  person  as  its  business 
agent,  and  allowed  him  to  remain  in  that  position  for  more  than 
a  year,  is  bound  by  all  his  acts  mthin  the  scope  of  his  agency;  and 
his  general  authority  cannot  be  limited  by  private  instructions  not 
brought  to  the  notice  of  those  with  whom  he  has  been  dealing  as 
such  agent.     The  general  authority  confei-red  by  such  an  appoint- 
ment is  not  limited  by  the  expression  in  the  resolution  of  appoint- 
ment, "  also  to  act  under  the  supervision  of  said  board  "  of  directors, 
but  such  an  agent  has  authority  to  sign  notes  which  will  bind  the 
corporation.^^     Persons  dealing  with  the  director  of  an  English 
company  who  assumes  to  do,  as  managing  director,  an  act  which 
may  be  delegated  to  him  by  his  co-directors  under  the  articles  of 
association,  may  assume  that  he  has  the  power,  and  will  not  be 
affected  by  an  informality  in  the  delegation  of  which  they  have 
no  notice.^^ 

§  8558.  What  Such  Managriiig  Officer  or  Agent  May  not  Do.— 
A  general  manager  of  a  corporation,  although  expressly  author- 
ized by  the  by-laws  to  sign  notes,  drafts,  and  acceptances  in  the 
name  of  the  company,  and  to  make  checks  upon  its  bank  funds  for 
the  payment  of  any  proper  indebtedness  of  the  company,  has  no 
implied  authority  to  guarantee  in  the  name  of  the  company  notes 
of  a  former  firm  of  which  he  was  a  member,  to  whose  business  and 
assets  the  corporation  succeeded  without  assuming  its  debts  and 
liabilities.  This  decision  rests  on  the  reason  of  those  cases  which 
hold  that  it  is  u1t7'a  vires  for  the  officers  of  a  corporation  to  pledge 
its  funds,  by  making  or  indorsing  accommodation  paper,  or  other- 
wise, for  the  payment  ot  the  debts  of  third  persons."*'      The  power 

44  Cox    V.    Robinson,    82   Fed.    Rep.  A.)  (1896).  2  Ch.  93;  s.  c.  6.5  L.  .T.  Ct. 

277:  s.  c.  48  U.  S.  App.  388;  27  O.  C.  (N.    S.)   536;   74   Law   T.    Rep.   473. 

A.  120.  47  Dohson    v.    More,   164   111.  110;    s. 

45McCreerY  v.  Garvin.  39  S.  C.  375;  c.  13  Nat.   Corp.   Rep.  372;  45  N.   E. 

s.  c.  17  S.  E.  Rep.  828.  Rep.  243;  aff'g    s.  c.  62  111.  App.  435. 

46  Biggerstaff  v.  Rowatf  s  Wharf  (C. 
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has  been  denied  to  the  general  manager  of  a  banknote  engraving 
company  to  bind  the  company  by  a  contract  to  employ  the  services 
of  a  person  for  so  long  a  term  as  three  ijenvs.^^  The  manager  of 
a  corporation  which  has  conveyed  its  propertv  and  business  to  a 
trustee,  upon  a  trust  to  continue  its  business  for  a  certain  time  for 
tho  benefit  of  its  creditors,  has  no  implied  authority  to  contract 
on  behalf  of  the  corporation,  with  the  trustee,  as  to  the  compensa- 
tion of  the  latter.^^  The  officers  of  a  corporation  not  or<janized 
for  pecumartf  profit  have,  in  the  absence  of  authority  in  the  by- 
laws, no  power  to  execute  a  lease  of  its  property;  and  W-h  a  lease 
will  give  no  interest  in  the  premises.^*  The  officers  of  a  corpora- 
tion cannot,  without  the  knowledge  of  the  directors  and  stock- 
holders, (juarautee  the  notes  of  third  persons;''  and  in  the  ca^e  of 
most  corporations,  they  cannot  do  it  at  all.^-  A  general  power  con- 
ferred upon  the  executire  offieers  of  a  corporation,  to  appoint 
remove,  and  fix  the  compensation  of  employes,  does  not  authorize 
them  to  make  a  contract  of  employment  for  the  life  of  an  em- 
ploye.^^ 

§  8559.  What  Officers  Have  Power  to  Bind  the  Corporation  by 
Issuing  Negotiable  Paper.-  h  was  said  by  the  Supreme  Court  of 
Arkan..as:  "  It  may  be  .>«tated,  as  a  general  proposition,  that  the 
president  and  secretary  of  a  corporation  are  not  empowered  to 
bind  It  by  their  signature  to  commercial  paper  unless  the  authority 
is  expressly  conferred  by  the  charter  or  given  by  the  board  of 
directors.  They  have  no  inherent  power  to  execute  negotiable 
notes  in  the  name  of  the  corporation. "^-^  This  statement  of  the 
law  may  well  be  challenged.  If  the  president  and  secretary, 
acting  together,  have  not  this  authority,  what  officers  have?  \re 
business  men  to  be  told  that  they  cannot  safely  take  the  promis- 
sory note  of  an  ordinary  trading  corporation,  executed  by  its 
president  and  secretary  in  its  corporate  name,  without  demandino- 
in  every  case,  a  resolution  of  the  directors  authorizing  them  so  to 

48Camacho  r.  Hamilton  Bank  Note        52  i„te   §  ,S34l 
^o'-J^'^;  2  :^nP.  r>iv  J.V  Y..  ?.r,U:  s.  c.        53  Carney  v.  New  York  L.  Ins    Co 
-3  N.  1.  St.  Rep.  457:  37  X.  Y.  Supp.     19  App.   Div.  (X.  Y.)  160;  s.  e   45  x' 

'"il'c^  Y.  Snpp.  na? 

3^5  SW    Ren  ^'1^7''°*^'    ^'^^°°-   ^^-^     ,,^  City  Elortric  Street  R.  Co.  V.  First 

■i^i^\  ?7:  }^^-     ^  ^''^-    Exoh.    Bank.    02  Ark.    aS-    s     r- 

Iiri'nn    Iro  ^-    ^'^^^'•ald,    59    31  L.  R.  A.  .^35:  12  Xat.  Corp.  Rep: 

"U^Tof;:  More.  ^  r„.  APP.  435;     ^^.f/    ^^    ^^^^    ''■    -"'^    "^ 
s.  c.  1  Chic.  L.  J.  Wkly.  55. 
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actf^  On  the  contrary,  the  Supreme  Judicial  Court  of  Massachu- 
setts hold  that  the  treasurer  of  a  business  corporation  has  the 
implied  power  to  sign  promissory  notes,  in  tli-e  ordinary  coui'se  of 
the  business  of  the  corporation,  so  as  to  bind  the  corpora- 
tion. The  question  was  well  considered,  and  two  judges  dis- 
sented.^^ In  the  opinion  of  the  court,  written  by  Barker,  J.,  it 
is  said:  "  Treasurers  of  business  corporations  usually  have  much 
more  extensive  powers  [than  those  of  municipal  corporations] ,  and 
the  decisions  of  this  court  hold  that  the  treasurer  of  a  manufactur- 
ing and  trading  corporation  is  clothed,  by  virtue  of  his  office,  with 
power  to  act  for  the  corporation  in  making,  accepting,  indorsing, 
issuing  and  negotiating  promissory  notes  and  bills  of  exchange,  and 
that  such  negotiable  paper,  in  the  hands  of  an  innocent  holder  for 
value,  who  has  taken  it  without  notice  of  any  want  of  authority 
on  the  part  of  the  treasurer,  is  binding  on  the  corporation,  al- 
though, with  reference  to  the  corporation,  it  is  accommodation 
paper.  "^^  In  the  absence  of  evidence  to  the  contrary  it  is  held 
that  the  president  and  manager  of  a  corporation  which  is  engaged 
in  loaning  money,  and  in  buying  and  selling  negotiable  instru- 
ments, has  authority,  as  such,  to  transfer  by  indorsement  a  promis- 
sory note  made  payable  to  the  corporation.^^ 

§  8560.  Interpretation  of  Various  Instruments  Conferring  Pow- 
ers.—  Authority  to  the  president  of  a  corporation  to  open  an  office 
for  it,  implies  authority  to  purchase  furniture  for  it.^^  Authority 
to  the  president  to  borrow  a  stated  sum  from  some  Eastern  nation]  al 
bank  implies  authority  to  borrow  a  simiLnr  simi  from  a  bank  in 
Chicago,  and  to  give  the  note  of  the  corporation  therefor.*'^  Au- 
thority to  the  treasurer  to  collect  a  debt  secured  by  a  mortgage 

55  As    to    the    power    of    corporate  Ky.  L.  Rep.  1270;  s.  c.  M  S.  W.  Rep. 

officers,   by   virtue  of   their   offices,   to  4,3.5;  modified  on  rehearin?  in  17  Ky. 

make   negotiable    paper   in    the    name  L.  Rep.  1274;  s.  c.  3.5  S.  W.  Rep.  0.36. 

of  the  corporation,  see  Merchants'  Nat.  56  Merchants'  Nat.  Banlv  v.  Citizens' 

Bank  v.  Citizens'  Gas  Light  Co..  1.59  Gas  Light  Co..  1.59  Mass.  .505. 

Mass.  505;  s.   c.   Merrill  v.   Hurley.   6  57  Ibid.,   at  page  507;   citing  several 

S.  Dak.  592.     An  officer  of  a  corpora-  cases. 

tion  having  general  authority  to  sign  58  Merrill  v.  Hurley.  6  S.  Dak.  .593. 

chccls  cannot  bind  the  corporation  by  59  Cross     v.     Anglo-American     Bkg. 

a   check   given    in    payment   of   goods  Co..  79  Hun  (N.  Y.)  1124;  s.  c.  29  N. 

furnished    another    and    distinct    cor-  Y.   Supp.  9fi0;  61  N.  Y.  St.  Rep.  270. 

poration    of    which    he    was    also    an  6o  First    Nat.    Bank    of    Chicago    v. 

officer:       Georgetown    Water    Co.    v.  California  Nat.   Bank,   (Cal.)   35   Pac. 

Central    Thompson-Houston    Co.,     17  Rep.  639. 
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implies  authority  to  institute  a  suit  to  foreclose  the  mortgage.^^ 
Where  unsecured  creditors  of  a  corporation  threaten  to  attack  a 
mortgage  made  by  it  ad  fraudulent,  and  the  directors  instruct  the 
president  to  do  the  best  he  can  in  the  premises,  this  authorizes  him 
to  release  the  mortgage  and  to  make  an  agreement  with  the  attack- 
ing creditors  that  thev  will  grant  an  extension  of  time  to  the 
corporation.^"  Authority  conferred  upon  the  president  of  a 
corporation  to  borrow  money  for  the  corporation,  carries  with  it 
authority  to  pledge  its  personal  property  to  secure  any  money  so 
borrowed. ^^  A  by-law  of  a  corporation  authorizing  the  treasurer 
to  incur  indebtedness  in  the  regular  course  of  business  for  supplies 
and  merchandise,  does  not  authorize  him  to  issue  promissory  notes 
for  such  indebtedness.^'* 

§  8561.  What  Powers  Implied  from  Express  Grants  of  Other 
Powers,  and  What  Not. —  if  the  directors  are  authorized  by  statute 
to  borrow  money,  and  by  resolution  of  the  stockholders  to  issue 
and  dispose  of  bonds  for  such  sums  of  money  to  be  borrowed  as 
the  directors  may  think  necessary  for  specific  purposes,  and  to  sell 
such  bonds  on  the  best  terms  they  may  be  able  to  obtain  for  tlie 
same, —  they  may  pledge  the  bonds  as  collateral  for  money  bor- 
rowed for  the  purposes  named. ^  A  resolution  of  the  directors  of 
a  corporation,  by  which  the  corporation  delivers  certain  notes  be- 
longing to  the  corporation,  to  its  treasurer  as  collateral  security  for 
an  advance  made  by  the  treasurer  to  the  corporation,  does  not 
authorize  the  treasurer  to  pledge  them  to  secure  a  loan  to  him- 
self, by  making  a  general  indorsement  of  the  name  of  the  corpo- 
ration thereon;  and  the  person  taking  them  with  the  knowledge 
that  the  treasurer  is  negotiating  them  for  his  individual  use,  which 
use  is  presumptively  unauthorized,  takes  them  subject  to  any 
original  equities  affecting  their  consideration.  He  could  not, 
therefore,  recover  from  the  corporation  the  face  value  of  the  notes, 
bul  could  collect  at  most  the  amount  due  from  the  corporation  to 
the  original  pledgee,  the  treasurer,  and  this  only  upon  proof  of 

fli  North    Brookfield    Sav.    Bank    v.  64  Banps  v.   National   Jiacaroni  Co., 

Flanders.   Kit   Mass.   3.3.5;   s.   c.  37  X.  1.5  App.  Div.  (X.  Y.)  .522;  s.  c    44  X 

E.    Rep.   307.  Y.  Snpp.  .546. 

62  Smith  V.  WoUs  Man.  Co..  148  65  Farmers  &r.  Co.  v.  Toledo  &c 
Ind.  .3.33:  s.  c.  46  X.  E.  Rep.  1000.  R.  Co.,  54  Fed.  Rep.  7.59. 

63  Quaker    City    Xat.    Bank    v.    Gil- 
keson,  18  Pa.  Co.  Ct.  557. 
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autkority  on  the  part  of  the  pledgee  to  indorse  the  notes  to  a 
third  person.^® 

§  8562.  Corporations  Bound  by  Acts  of  Their  De  Facto  Officers.— 

In  favor  of  the  public,  corporations  are  bound  by  the  acts  of  those 
officers  whom  it  permits  to  hold  its  offices,  precisely  as  though  they 
were  officers  de  jureJ''^  For  example,  a  corporation  cannot  defend 
an  action  brought  against  it  to  recover  on  its  promissory  note,  by 
showing  that  its  treasurer,  by  whom  it  was  executed,  was  not 
elected  at  an  annual  meeting  called  in  accordance  with  the  by-laws, 
where  the  treasurer  held  the  office  \vithout  protest  or  opposition 
from  any  source.®^ 

§  8563.  Ministerial  Officers  May  Have  Longer  Terms  than  the 
Directors. —  The  teiTu  of  the  office  of  an  attorney  for  a  corporation 
is  not  necessarily  limited  to  the  terms  of  the  directors,  unless  the 
governing  statute  so  provides.  It  was  so  held  where  the  govern- 
ing statute  limited  the  term  of  office  of  the  directors  to  one  year, 
but  also  provided  that  the  terms  of  the  other  officers  should  be 
prescribed  by  the  by-laws  or  articles  of  incorporation.^® 

eeSecuritv  Bank  v.  Kingland.  5  N.  Gas  Light  Co..   150  Mass.  505;   s.  c. 

Dak.  263;  s.  c.  65  N.  W.  Rep.  697.  9  Bkg.  L.  J.  450;  34  N.  E.  R*p.  1083. 

67  Zearfoss  v.  Farmers  &c.  Innti-  69  Germania  Spar  &c.  Verein  v. 
tute,  154  Pa.  St.  449;  s.  c.  26  Atl.  Rep.  Flynn.  92  Wis.  201;  s.  c.  66  N.  W. 
210.  Rep.  109. 

68  Merchants'  Nat.  Bank  v.  Citizens' 
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Section  Section 

8506.   When     ministfrial     officers     are  8572.  Contracts    upon    which    officers 

liable    for    the    torts    of    their  are  not  personally  liable. 

subordinates.  8573.  Statutory    penalty    for    refusing 

8567.  Statutory    action   in   New   York  to  allow  stockholder  to  inspect 

for  "  official   misconduct,"  etc.  the  books. 

8568.  Officer  helping  himself  to  repay    8574.  Liability    of    president    for    this 

his  advances.  and  that. 

8569.  Frauds    for    which    officers    are    8575.  Liability   of  the  secretary. 

personally  liable.  8576.  Acc-ounting  by  the  treasurer. 

8570.  Contracts    upon    which    officers    8577.  Auditor     is    an     "  officer "     and 

are  personally  liable.  liable      for      misfeasance      in 

8571.  Personal    liability    on    contract  office. 

executed  on  behalf  of  non-ex-    8578.  Manager    when    not    liable    for 
istent  corporations.  mismanagement. 

§  8566.  What  Ministerial  Officers  Are  Liable  for  the  Torts  of  Tneir 
Subordinates. —  ALiiiisterial  otticers  of  corporations  are  not  liable 
for  the  torts  of  the  subordinate  officers  or  agents,*  unless  they 
direct  the  conunission  of  the  tort;^  or,  knowing  of  the  defalcations 
of  subordinates  or  negligently  ignorant  of  them,  they  in  fact  con- 
done them  and  connive  at  them.^ 

§  8567.  Statutory  Action  in  New  York  for  "  Official  Misconduct," 
"  Misfeasance,"  Etc. —  In  an  action  brought  under  a  statute  of  Xew 
York  giving  a  right  of  action  against  the  officers  of  corporations 
for  "  official  misconduct,"  the  defendants  cannot  be  compelled  to 
account  until  proof  has  been  made  and  a  determination  reached 
that  they  have  been  guilty  of  misconduct.  The  mere  fact  that  it 
is  shown  that  an  officer  is  indebted  to  the  corporation  for  moneys 
received  by  him  from  the  corporation  to  his  own  use,  does  not 

1  3  Thomp.  Corp..  §  4097.  3  Latimer  v.  Veader,  20  App.   Div. 

2  Favorite  v.  CottrUl,  62  Mo.  App.  (N.  Y.)  418;  e.  c.  46  N.  Y.  Supp.  823. 
119. 

7187 


7  Thomp.  CoriD.  §  8569.]      officeks  other  than  lihicctors. 

justify  tho  court  iu  directing  the  defendant  to  account."*  It  can- 
not escape  attention  that  such  statutes,  so  construed,  become  a 
mere  obstruction  to  justice.  On  the  other  hand,  the  ''mis- 
feasance," which,  under  an  English  statute,^  will  render  an  officer 
liable,  covers  every  species  of  misconduct  by  the  officer,  as  sucli, 
for  which  he  might,  apart  from  the  statute,  have  been  sued,  ai:d 
includes  an  auditor  M'ho,  knowingly  or  through  failure  to  use 
reasonable  skill  and  care,  certifies  accounts  which  should  not  have 
been  certified,  where  the  direct  result  is  pecuniary  damage  to  the 
corporation.*^  He  is  not,  however,  liable  for  relying  on  the  state- 
ment of  the  manager  with  regard  to  a  matter  not  within  his  own 
sphere  of  duty,  which  resulted  in  the  payment  of  an  improper 
dividend.'^  But  such  an  auditor  is  bound  to  take  reasonable  care 
that  what  he  certifies  to  the  shareholders  as  the  condition  of  the 
company  is  true.  For  example,  he  is  liable  to  make  good  to 
shareholders  the  amount  of  a  dividend  declared  out  of  capital 
instead  of  income,  in  consequence  of  a  report  stating  merely  that 
the  value  of  the  assets  was  dependent  upon  realization,  while  he 
presented  a  report  to  the  directors  calling  attention  to  the  in- 
sufficiency of  the  securities  in  which  the  capital  was  invested.® 

§  8568.  Officer  Helping  Himself  to  Repay  His  Advances. — Where 
an  officer  of  a  coii:)oration  has  advanced  money  to  it,  it  is  not 
wrongful  for  him  to  withdraw  from  the  funds  of  the  corporation, 
when  its  treasury  will  permit,  enough  money  to  reimburse  himself, 
and  such  an  act  doc«  not  expose  him  to  a  statutory  action  for 
official  misconduct,^ 

§  8569.  Frauds  for  which  Officers  Are  Personally  Liable. —  On 

a  principle  already  stated/^  the  officers  of  a   corporation   cannot 
escape  liability  for  f rands  committed  by  them  to  the  injury  of 

''    4  Stokes  T.    Stokes,  91  Hun   (N.   Y.)  TRc   Kingston   Cotton   Mill   Co.,    (C. 

605;  s.  c.  36  N.  y.  Siipp.  350;  71  N.  Y.  A.)    (1896)   2   Ch.   279;   s.   c.   ^  L.   .T. 

St.  Rep.  187.  Ch.  (N.  S.)  673;  74  LaAv  T.  Rep.  568. 

5  English  Companies  (Winding-up)  8  Re  London  «&c.  Bank  (No.  2),  (C. 
Act,  1890,   §  10.  A.)    (189.5)   2  Ch.  W3;   s.   c.   64   K   J. 

6  Re  Kingston  Cotton  Mill  Co.,  (No.  Ch.  (N.  S.)  866;  73  Law  T.  Rep.  .304. 
2)  (1896)  1  Ch.  331;  s.  c.  65  L.  J.  Ch.  9  Stokes  v.  Stokes,  91  Hun  (N.  Y.) 
(N.  S.)  290;  73  Law  T.  Rep.  745;  rev'd  605:  s.  c.  36  N.  Y.  Supp.  350;  71  N. 
in  (C.  A.)  (1896)  2  Ch.  279;  s.  c.  afp'd  Y.  St.   Rep.  187. 

on  this  point,  (C.  A.)  (1896)  2  Ch.  279;       lo  3    Thomp.    Corp.,    §§    4097,    4107, 
s.  c.  65  L.  J.  Ch.  (N.  S.)  673;  74  Law    4108;  4  Id.,  §  4669. 
T.  Rep.  568. 
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third  persons,  any  more  than  for  other  torts  committed  against 
third  persons,  on  the  ground  of  the  liability  of  the  corporation; 
since  the  fact  that  the  corporation  may  also  be  liable  has  merely 
the  effect  of  putting  the  corporation  and  the  officers  on  the  footmg 
of  joint  tort-feasors.  For  example,  the  otKcers  of  a  corporation 
cannot  escape  individual  responsibility  for  false  statements  as  to 
bonds  issued  by  the  corporation  on  the  ground  that  they  Avere 
acting  for  the  corporation.^^  Therefore,  a  purchaser  in  good 
taith,  before  maturity,  of  second  mortgage  bonds  issued  by  a 
corporation,  who  relies  upon  a  statement  on  their  face  that  they 
are  "first  debenture  bonds^  and  is  injured  thereby,  may  recover 
the  actual  damage  sustained,  from  the  officers  of  the  corporation 
who  issued  the  bonds  with  the  intention  that  such  statement  should 
be  acted  on  as  true  by  any  person  who  might  thereby  be  induced  to 
purchase  them.^^ 

§  8570.  Contracts  upon  which  Officers  Are  Personally  Liable  — 
Tho  president  of  a  corporation  who,  without  anthoritv,  sions  a 
note  m  the  name  of  such  corjioration,  is  personally  liai>le  for  its- 
amount  upon  an  unplird  irarranfjf  that  he  was  authorized  to  exe- 
cute the  same,^^  ^ipon  the  theory  of  a  breach  of  warranty 'of 
agency.        The  president  of  a  mining  company  is  liable  for  lumber 

n  Bank  of  Atchison  Cmintv  v.    Rv-    24.--    '^    o    17   V     V     «^,..,,^     —<      ^ 
ers.  l.HO  Mo.  027-  .s    o    41   S    W    TJ^n      t^u       ■'  ^    ^-    '  "P^"   ^••"*-     ^ne 

poration    to    obtain    a    personal    jurlg-  it  n,,n"  rt!  to  ho      '^'^!^*^«*^   '«   ^^at 

ment     ajrainst    its    prosllont.    nrwfher  ab  l    to    .nt           H^  .'«  consequontly 

;»rf^;»r„/rm/,7or.  on  theproun'   tint  stah'nun.^      "...''"^'".^"''"^    ^^    ^«^^« 

/n-.,  ju,].Mn..nt  was  fraudulent      Vo^t-  oer   So'^to"  h^nr.     '^%^'^"'\^.'-«   ^he 

fall   V.    Powoll    .->7  Kan    911    ^-„.n'v    •  ,^"'"*^^^  ^'>  ^^e  Proposed  cashier  for 

S/of  ^;^;e^^f^.^;-r' J;;:;  s-  r  "^^ri^rr- 1  'r 

induce     others     to     purchase      shares  Merchrnrs'   \'«f     R                knowledge: 

therein    on    assurance    that    the    .^.r-  S^iSt::  s""  cS^'SfrL    J    S°'^^ 

chase  money  ^^^ll  be  use<l  to  obtain  the  Pac    Ren    985                                       '  ^ 

disclosure  of  an  alleee.1  secret  process.  "  Miller    v.    Reynolds     q2TTnn    <v 

winch  does  not  in  fact  exist,  and  who  Y.)  W);   s.  c    36  \    Y    Sunn    rf"n    -i 

loan    the    money    to    the    corporation  X.  Y    St    Ren    -,74             ^^'      "^ '    '^ 

to  be  used  for  other  purposes,  largely  Hi  Thonin   Corn  '  8S  01a  ai-    o  t^ 

for   the   benefit   of   such    officers.- see  §  2069  Tieo  -Tf. 18  l?o-^' =  '^  ^'^•' 

Moore  v.  Robertson,  43  N.  Y.  St.  Rep.  ^''        '^•'  ^  ^^^''■ 
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sold  to  him  to  be  used  in  the  construction  of  a  mill  on  a  mine 
owned  by  the  company,  where  he  did  not  inform  the  seller  that 
he  was  acting  as  the  president  or  agent  of  such  company,  or  that 
it  was  the  o^\mer  of  such  mine,  and  the  seller  dealt  with  him  as 
owner  and  as  principal  in  the  transaction.^'^ 

§  8571.  Personal  Liability  on  Contracts  Executed  on  Behalf  of 
Non-existent  Corporations. — It  is  not  essential  to  the  personal 
liability  of  persons  who  assume  to  execute  an  instrument  in  the 
name  of  a  corporation  which  in  fact  has  no  legal  existence,  that 
they  should  have  been  guilty  of  actual  moral  fraud.  The  liability 
rests  upon  breach  of  warranty  of  agency. ^^ 

§  8572.  Contracts  upon  which  Officers  Are  not  Personally  Liable. — 

In  the  absence  of  statutes  providing  otherwise,  or  of  special  cir- 
cumstances changing  the  rule,  the  officers  of  a  corporation  through 
whom  its  contracts  are  made,  are  not  personally  liable  to  make 
good  those  contracts  to  the  other  party  to  them;  and  the  same 
immunity  applies  to  stockholders.^^  The  officers  of  a  corporation 
do  not  necessarily  render  themselves  personally  liable  for  inducing 
third  parties  to  enter  into  contracts  which  are  ultra  vires  the 
corporation.  The  other  contracting  party  is  charged  by  the 
theory  of  the  law  with  knowledge  of  the  powers  of  the  corpora- 
tion; the  contracting  officers  may  make  an  innocent  mistake  as  to 
the  extent  of  the  powers  of  the  corporation  which  they  represent; 
and,  under  the  operation  of  the  principle  that  the  corporation 
cannot  keep  the  fruits  of  the  contract  and  repudiate  it,  no  injustice 
will  be  done.^^  One  who  signs  his  name  to  a  note  after  the  vanie 
of   a   corporation,   T\-ith   the    addition    of   the   term    "  Pres."    or 

15  Bradford  t.  Woodworth,  108  Cal.  chaser  for  the  purchase  price,  upon  a 
684:  s.  c.  41  Pac.  Rep.  797.  rescission  of  the  contract  for  frandu- 

16  Lajjrone  v.  Timmemian,  4G  S.  C.  lent  representations  of  the  corporation 
372,  409;  s.  c.  3  Am.  &  Ens.  Corp.  and  its  president,  which  induced  the 
Cas.  (N.  S.)  .510;  26  Ins.  L.  J.  15;  24  purchase;  since  the  action  is  in  the 
S.  E.  Rep.  290.  nature   of   an    action    for   money    hnd 

17  Hetfield  v.  Addiclvs.  1.54  Pa.  St.  and  received,  and  the  corporation,  and 
1;  s.  c.  82  W.  N.  C.  (Pa.)  162;  26  Atl.  not  the  president,  received  the  money: 
Rep.  215;  Imhoff  r.  House,  36  Neb.  Zimmele  v.  American  Pln.ster-Board 
28:  s.  c.  53  N.  W.  Rep.  1032;  Hepner  Co.,  1  App.  Div.  (N.  Y.)  327;  s.  c.  72 
V.  Maybury,  23  Misc.  (N.  Y.)  262:  s.  N.  Y.  St.  Rep.  543;  37  N.  Y.  Supp. 
c.   51  N.  Y.   Supp.   170.    It  has   been  183. 

held  that  the  president  of  a   corpora-  18  Linkauf   v.    Lombard,    137   N.    Y. 

tion  who,  as  such,  sold  corporate  stock  417;  s.   c.  20  L.   R.   A.  48;   .51   N.   Y. 

and  turned   over  the   proceeds  to   the  St.  Rep.  63;  33  N.  E.  Rep.  472. 
corporation   is   not   liable   to  the   pur- 
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"  Sec'y  "  will  not  be  held  personally  liable  where  it  appears  that 
such  note  is  the  obligation  of  the  corporation,  and  that  the  one 
signing  the  note  had  authority  to  bind  the  corporation,  although 
a  proper  formality  would  have  required  him  to  sign  the  corporate 
name  "  by  A.  B.,  President,"  or  ''  by  A.  B.,  Sec'y.'""' 

§  8573.  Statutory  Penalty  for  Refusing  to  Allow  Stockholder  to 
Inspect  the  Books. —  Statutes  have  frequently  been  enacted  imposing 
penult  us  upon  officers  of  corporations  for  refusing  to  allow  stock- 
holders to  inspect  the  corpor^ato  books  and  records.^*^  There  are 
also  statutes  giving  this  right  of  inspection  to  creditors  and  im- 
posing penalties  upon  officers  of  the  corporation  for  refusing  to 
allow  it.^^  A  demand  upon  the  proper  officer  and  a  refusal  by 
him  will  support  the  action,  although  made  outside  of  the  office  of 
the  corporation.^^  A  general  demand  for  an  inspection  of  all 
the  books,  which  has  been  refused,  is  not  sufficient  to  support  an 
action  for  the  penalty  for  refusing  an  inspection  of  the  stock-hook 
merely.^  A  denial  of  the  statutory  right  of  inspection  is  sufficient 
to  support  the  action  for  the  penalty:  no  actual  damage  need  be 
shown.^^  It  is  no  defense  on  the  part  of  the  officer  that  the  stock- 
book,  the  inspection  of  which  is  desired,  does  not  conform  in  all 
respects  to  the  requirements  of  the  statute.^^  A  building  associa- 
tion is  a  joint  stock  corporation  within  the  meaning  of  such  a 
statute.^ 

^  8574.  Liability  of  President  for  This  and  That.—  The  presi- 
dent of  a  corporation,  wlio  has  complete  control  of  its  business,  is 
lial)le  to  a  stockholder  for  a  sum  lost  by  tlie  corporation  in  conse- 
quence of  allowing  a  debt  to  a  concern  with  which  he  was  closely 
connected  to  accumulate  until  it  became  in>Jolvent,  where  the  df^bt 
could  have  been  saved  if  the  president  had  not  so  acted.^     Tlie 

19  Fisk  V.  Carbonized  Stone  Co.,  67  2r,  Rnker  v.   Steele,   43   N.   Y.   Siipp. 

111.  App.  327.  P-iC.    The  penalty  providerl  by  the  N. 

2"1  4  Thomp.  Corp..  §  4407.  et  ftpq.  Y.   Stoek   Corporation   Law,    §   .53,   for 

21  Such  as  New  York  Laws  1800,  p.  the  refusal  of  a  corporate  officer  to 
r)»)4.  §  20,  amended  by  N.  Y.  Laws  permit  a  stockholder  to  inspect  the 
1802.  p.  688.  company's  /itnrk-hook.   will   not  be  in- 

22  Buker  v.  Steele,  43  X.  Y.  Supp.  flirted  on  one  who  stated  that  the 
346.  book    was   not   on    hand    at    the    time, 

23  Buker  v.  Steele,  4.3  N.  Y.  Supp.  where  such  person  was  not  an  officer 
346.  within    the    intendment    of    the    law: 

24  Buker  v.  Steele,  43  N.  Y".  Supp.  Oreene  v.  Shain.  22  Misc.  (N.  Y.)  720; 
346.  s.  c.  49  N.  Y.  Supp.  1061. 

25  Buker  v.  Steele,  43  N.  Y.  Supp.  27  Doe  v.  Northwestern  Coal  &c. 
346.  Co.,  78  Fed.  Rep.  62. 
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president  of  an  irrigation  company  is  liable  in  damages  as  a 
iresixisser  for  constructing  its  irrigation  ditches  in  a  highway  in 
such  a  manner  as  to  trespass  upon  the  rights  of  an  abutting  land- 
owner, although  he  acts  at  the  instance  of  the  company.^'  On  the 
other  hand,  the  president  of  a  corporation  is  not  liable  for  failing 
to  defend  a  suit  brought  against  the  corporation  upon  a  just  claim 
to  which  it  has  no  defense.'^  The  prcfiidcnt  of  a  corporation,  to 
whom  a  bond  has  been  delivered  by  the  board  of  directors  in  tnist 
to  be  sold,  has  no  right  to  convert  such  bond  to  his  own  use,  in 
payment  for  a  claim  due  him  from  the  coq^oration,  without  the 
consent  of  the  directors;  and  he  may  be  compelled,  in  an  equitable 
action,  to  surrender  it.^^ 

§  8575.  Liability  of  the  Secretary. —  The  secretary  of  a  coi-pnra- 
tion  is  absolutely  bound  to  surrender  the  books  of  the  corporation 
upon  the  expiration  of  his  term  of  office,  and  cannot  hold  on  t-o 
the  books  untii  his  accounts  have  been  adjusted;  but  his  duty  to 
surrender  them  will  be  enforced  by  mandamus.^^ 

§  8576.  Accounting  by  the  Treasurer. —  The  treasurer  of  an  in- 
corporated club  cannot  escape  his  obligation  to  account  to  the  club 
for  moneys  received  by  him,  on  the  ground  that  the  money  came 
into  his  hands  as  a  result  of  work  done  or  sales  made  on  Sunday^ 
in  violation  of  the  Sunday  law,  and  that  such  work  done  or  sales 

28  Bates  V.  Van  Pelt,  1  Tex.  Civ.  tion  is  liable  for  the  conversion  of  its 
App.  1S.5;  s.  c.  20  S.  W.  Rep.  949.  For  funds:  McClure  v.  Levy,  79  Hun  (N. 
the  governing  principle,  see  5  Thomp.  Y.I  235;  s-,  c.  60  N.  Y.  St.  R^p.  56.5; 
Corp.,  §  6288.  29  N.  Y.  Supp.  352;  s.  c.  aff'd,  147  N. 

29  Boston  Tailoring  House  v.  Fisher,  Y.  215. 

59  111.  App.  400.  President  of  a  cor-  30  Greenville  Gas  Co.  v.  Reis,  54 
poration  not  personally  liable  for  in-  Ohio  St.  .549;  s.  c.  44  N.  E.  Rep.  271. 
dorsements  made  in  name  of  corpora-  Directors  not  liable  because  a  condi- 
tion known  to  be  made  for  accnmmo-  tional  contract  made  v.th  the  corpo- 
dation  merely:  Louisville  Bkg.  Co.  ration  was  forfeited  for  want  of 
V.  Eisenman,  14  Ky.  L.  Rep.  710;  s.  means  to  save  it:  Hart  v.  Ogdensburg 
c.  21  S.  W.  Rep.  1049;  denying  re-  «S:c.  R.  Co.,  89  Hun  (N.  Y.)  316;  s.  c. 
bearing  in  19  L.  R.  A.  684;  s.  c.  14  35  N.  Y.  Supp.  566;  70  N.  Y.  St.  Rep. 
Kv.  L.  Rep.  705;  40  Am.  &  Eng.  Corp.  226. 

Cas.  243;  21  S.  W.  Rep.  531;  7  Am.  31  State  v.  Davis,  54  Mo.  App.  447. 
R.  &  Corp.  Rep.  569.  When  president  Secretary  failing  to  deliver  sworn  list 
not  liable  on  written  promise  to  pay  of  non-resident  stockholdersi  with  value 
wages  to  employ^  of  corporation,  the  of  their  shares,  as  required  by  Con- 
same  having  been  given  without  con-  necticut  statutes,  liable  for  statutory 
sideration:  Schisgal  v.  "Wronkow,  18  penalty,  but  not  liable  as  a  tax  debtor: 
Misc.  (N.  Y.)  445;  s.  c.  42  N.  Y.  Supp.  State  v.  Royce,  68  Conn.  311;  a.  c.  36 
43.  Circumstances  under  which  the  Atl.  Rep.  48. 
president  of  a  mutual  benefit  corpora- 
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made  were  illegal  and  ultra  vires,  or  on  the  ground  that  the  char- 
ter of  the  club  was  fraudukntly  procured.'''' 

§  8577.  Auditor  Is  an  "  Officer "'  and  Liable  for  Misfeasance  in 
Offiee. —  An  auditor  of  a  limited  company,  appointed  under  articles 
of  association  which  require  him  to  report  to  the  members  as  to  the 
accounts  of  the  directors,  is  an  "  officer  "  of  the  company  within 
an  English  statute,^^  against  whom  proceedings  may  be  taken  by 
a  receiver  for  misfeasance  in  office ;^"'  but  a  mere  locum  teneiis 
of  the  office,  who  dot^  the  auditor's  work  without  ever  having  been 
appointed  to  the  office,  is  not.^^ 

§  8578.  Manager  When  Not  Liable  for  Mismanagement.  —  A 
corporation  cannot  recover  from  the  active  )iiaii<iijir  thereof,  for 
losses  caused  by  his  improvidence  and  wastefulness,  where,  before 
acting  in  all  the  transactions,  iie  submitted  the  matter  to  the  board 
of  directoi-s,  and  obtained  their  direction  to  act  in  the  manner 
contemplated.^® 

32nancke  v.  Knights  of  Liberty  So-  r.lT;  s.  .-.  ca  L.  .T.  Ch.  (N.  S.)  3.54;  75 

clnl  &o.  Club.  7G  Md.  42Vt;  s.  c.  25  Atl.  Law    T.    lU-p.    «J4S;    7G   Law   T.    Rep. 

Rep.  422.     To  what  c-redits  the  treas-  239.       When   auditor  justified  in  rely- 

urer    of    a    eoriM^ration    is    entitle<l  on  inp  upon  citilirate  of  inana>,'iT  as  to 

an   acconntinu:      Meehanies'    Institute  eondition   of   <(.iiipany.   and   nut  liable 

V.   Firtli.   49  Pac.   Rep.   214.  for    ditUhnds    wrongfully    paid:      Re 

a.-?  foiiipanies        (Winding-up)        Act  Kingston    Cotton     Mill    Co.,     (C.    A.) 

1890    §  10.  (189r,»   2   Ch.   279;   s.   c  05   L.  .T.   Ch. 

34  Re     Kingston     Cotton     Mill     Co.,  (N.  S.)  073;  74  Law  T.   Rep.  5^,8. 

(C    A  t   (lS9t;)  1  Ch.  0;  s.  c.  fr>  L.  J.        30  Boyle  v.  Staten   Island  &c.   Land 
Ch.  (N.  S.)  145;  73  Law  T.  lU-p.  4S2.    Co..    17   App.   Div.   (N.   Y.)   6^:   s.   c. 

35  Re  Western  Counties  Steam  Bak-    45  N.  Y.  Supp.  490. 


eries    &c.    Co.,    (C.    A.)    (1897»    1    Ch. 
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CHAPTER  CCXXYII. 

COMPENSATION  OF  OFFICERS. 

Section  Section 

8581.  Officers  presumed  to  serve  with-    8584.  Voting    compensation    for    past 

out  compensation.  services. 

8582.  Rule  does  not  apply  in  case  of    8585.  Directors    voting    compensation 

extra   services   clearly   outside  to  themselves. 

the  duties  of  the  office.  8586.  Resignation    terminates    salary. 

8583.  The    question     considered    with 

reference    to    particular    offi- 
cers. 

§  8581.  Officers  Presumed  to  Serve  without  Compensation. — 
In  the  absence  of  some  provision  in  the  articles  of  incorporation, 
in  the  by-laws,  or  in  fc>ome  resolution  of  the  board  of  directors 
legally  passed,  the  general  rule  is  that  the  president  and  other 
officers  of  private  corporations  are  presumed  to  sen'e  \nthout  com- 
pensation, and  cannot  maintain  an  action  against  the  corporation  to 
recover  compensation  for  tlieir  official  services.^  But  the  payment 
by  a  corporation  to  one  of  its  officers  of  a  salary  greater  than  that 
authorized  by  its  by-laws  is  not  itJtra  vires  the  corporation,  but  is 
merely  ultra  vires  the  directors,  in  the  sense  of  being  a  breach  of 
trust  against  the  stockholders,  at  whose  election  it  is  voidable  in 
the  absence  of  circumstances  of  ratification  or  estoppel.^  On  the 
contrary,  it  may  be  cured  by  the  acquiescence  of  the  stockholders. 
Thus,  a  managing  director  of  an  English  company  was  not  liable  to 

1  Brown  v.  De  Young,  167  111.  549;  enlarging  the  market  for  its  products 

s.  c.  47  N.  E.  Rep.  86S;  aff'g  s.  e.  66  111.  cannot      be       allowed       compensation 

App.    212;    Crumlish    v.    Central    Im-  where,  at  the  time  of  rendering  such 

prov.  Co.,  38  W.  Va.  390;  s.  c.  23  L.  service,  he  did  not  expect  to  be  paid 

R.  A.  120;  18  S.  E.  Rep.  456  (treas-  therefor   except   as   he   might   reap    a 

urer  and  secretary  who   is  also  a   di-  profit  from  the  enhancement  in  value 

rector);  Chicago  Porter  Home  Invest,  of  his  stock:    Ritchie  v.  McMullen.  79 

Co.  V.  Biddison,  46  111.  App.  423;  Rem-  Fed.    Rep.   522;    s.   c.   47   U.    S.    App. 

mers  v.  Seky,  70  Mo.  App.  364;  Blue  470;  25  C.  C.  A.  50. 
V.   Capital  Nat.  Bank,   145   Ind.   518;        2  Brown  v.  De  Young,  167  111.  549; 

9.  c.  43  N.  E.  Rep.  655  (vice-president),  s.  c.  47  N.  E.  Rep.  863;  aff'g  66  111. 

A  stockholder  and  officer  in  a  corpora-  212. 
tion  who  renders  valuable  services  in 
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account  to  the  corporation  for  the  amount  of  a  reasonable  salary 
drawn  by  him  without  the  authority  of  any  resolution  or  without 
any  specified  notice  to  the  stocklioldcrs,  where  the  item  appeared  in 
the  accounts  and  every  stockholder  knew  or  had  means  of  knomng 
the  fact.^  This  does  not  exclude  the  conclusion  that  the  payment 
of  salaries  to  corporate  officers  may  take  phice  under  such  circum- 
stances that  it  will  bfe  a  wrong  to  creditors  of  the  corporation,—  in 
which  case,  on  principle,  the  acquiescence  of  the  shareholders  will 
not  condone  the  \\Tong. 

§  8582.  Rule  Does  not  Apply  in  Case  of  Extra  Services  Clearly 
Ouside  the  Duties  of  the  Office. —  Tlie  foregoinc,  ruk'  docs  not  ap- 
ply in  the  case  where  a  director  or  other  officer  of  a  corporation 
renders  extra  services  which  are  clearly  outside  tlie  duties  of  his 
office;  but  he  may  recover  the  reasonable  value  of  such  services 
as  upon  a  quantum  meruit*  where  they  were  rendered  imder  such 
circumstances  as  to  raise  an  implied  promise  on  the  part  of  the 
corporation  to  pay  for  them,'*  eepecially  if  it  was  understood  by  the 
other  officers  of  the  corporation  that  the  services  were  to  be  per- 
formed by  him  and  paid  for  by  the  coqwration,®  and  the  rate  of 
compensation  is  conceded.^  This  rule  has  been  applied  where  ser- 
vices were  rendered  by  the  vic^president  of  a  mining  company, 
who  was  also  a  director,  as  its  superintendent;^  and  for  such  ser- 
vices compensation  may  be  voted  after  the  services  have  been 
rendered,  provided  the  vote  of  the  officer  rendering  the  services  is 
not  necessary  to  carry  the  resolution.®  Where  the  services  are 
meritorious,  protracted,  and  presumptively  outside  the  duties  of 
the  office,  a  promi^^e  on  the  part  of  the  corporation  to  pay  for  them 
need  not  be  sought  for  in  a  formal  resolution  of  the  board  of  direct- 
ors, but  may  be  proved  ht/  eircumsinnces,  such  as  conversations  and 
statements  made  at  meetings  of  the  board  of  directors,  with  the 

sHarllev   v.   Hadlev,    (Ch.l    77   Law  5  Corinne  Mill   &c.  Co.   v.  Toponce, 

T.  Rep.  i.31.                "  l-'>2  U.  S.  40.5;  s.  c.  38  L.  od.  49.3;  14 

4  Mitclicll  V.  Holman,  30  Or.  280;  s.  Sup.  Ct.  Rep.  ^32. 

c.  47  Pac.   Rep.  010;   Severson  v.   Bi-  c  Severson    v.    Bimotallic    Extension 

metallic   Extension    Min.    &e.   Co.,    18  Mining  &e.  Co..  supra. 

Mont.  13;   s.   c.  3  Am.   &   Eng.   Corp.  T  Sargent    v.    Sargent    Granite    Co., 

Cas.    (N.    S.)   383;   44    Pac.    Rep.   79;  supra. 

Felton   V.   West   Iron    Mountain   Min-  8  Severson    v.    Himetallic    Extension 

ing  Co..  10  Mont.  81;  Sargent  v.  Sar-  Min.  &c.  Co.,  supra;  Harris  v.  Lem- 

gent  Granite  Co..  3  Misc.  (N.  Y.)  325;  ming-Harris   Agri.   Works,   (Ch.   App. 

s.  c.  52  N.  Y.  St.  Rep.  517;  23  N.  Y.  Tenn.)  43  S.  W.  Rep.  809. 

Supp.   880;   s.  c.   reversed   on   another  e  Zellerhach    v.    Allenberg,    99    Cal. 

point.  6  Misc.  384;  s.  c.  56  St.   Rep.  57;  8.  c.  33  Pac.  Rep.  780. 
385;  20  N.  Y.  Supp.  737. 
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acquiescence  of  the  members  of  the  board.  This  A\-ill  tal^e  the 
question  to  the  jury  whether  there  was  a  contract  on  the  part  of 
the  corporation  to  pay  for  them.^*^ 

§  8583.  The  Question  Considered  with  Reference  to  Particular 
Officers. —  Where  a  person  has  been  induced  to  serve  as  director  of 
a  company  in  consideration  of  a  fixed  salary,  it  is  no  defense  to  an 
action  therefor  that,  after  his  election,  he  made  promises  to  the 
stockholders  that  the  corporation  would  be  a  great  success,  which 
promises  were  not  realized. ^^  But  where  tJie  president  of  a  cor- 
poration acts  as  its  general  manager  at  a  fixed  salary,  and  the  by- 
laws provide  that,  upon  his  inability  or  death,  his  ofiice  shall 
devolve  upon  the  vice-president,  then,  if  the  president  dies  and  the 
vice-president  succeeds  to  the  office  in  fact,  and  discharges  its  duties, 
though  A^dthout  being  elected  to  it, —  he  becomes  entitled  to  the 
salarv  attached  to  it.-^^ 


§  8584.  Voting  Compensation  for  Past  Services. —  Where  meri- 
torious ser^-ices  have  been  rendered  to  a  corporation  by  its  officers, 


10  Barley  v.  Carthage  &c.  R.  Co..  25 
App.  Div.  (N.  Y.)  475;  s.  c.  49  N.  Y. 
Supp.  718.  That  a  by-law  fixiiifr  tho 
salary  attached  to  a  certain  office  at  n 
given  amount  may  be  modified  by  a 
parol  agreement  followed  by  acquies- 
cence fixing  it  at  a  less  amount. —  see 
Bowler  v.  American  Box  Strap  Co..  22 
Misc.  (N.  Y.)  335;  s.  c.  49  N.  Y.  Supp. 
153. 

11  Paducah  Land  &c.  Co.  v.  Hays, 
15  Ky.  L.  Rep.  517;  s.  c.  24  S.  W. 
Rep.  237. 

12  Funsten  v.  Funsten  Commission 
Co.,  67  Mo.  App.  5.59.  A  director  ap- 
pointed by  the  board  of  directors  to 
act  as  secretary  of  the  corporation  is 
entitled  to  a  reasonable  compensation 
for  his  services  as  such  officer,  though 
there  was  no  express  provision  at  the 
time  of  his  appointment  that  he  should 
be  paid,  and  no  compensation  for  the 
secretary  is  stated  in  the  by-laws,  if 
it  was  clearly  the  intention  of  both 
parties  that  he  should  be  paid:  Dalton 
V.  Brush  Electric  Light  Co.,  13  Ohio 
C.  C.  .505.  This  somewhat  doubtful 
decision  cites:  Rocrers  v.  Hastimrs 
&c.  R.  Co.,  22  Minn.  25;  Garden  v. 
Butler.  30  N.  .T.  Eq.  702,  723:  Pew  v. 
Olnucester     First     Nat.     Bank,     130 
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Mass.  391,  395.  See.  cnnlrn,  Kilpatrick 
V.Penrose  Ferry  Bridge  Co.. 49  Pa.  St. 
llS;  Holder  v.  Lafayette  &'C.  R.  Co.. 
71  111.  100;  Mather  v.  Eureka  Mower 
Co..  118  N.  Y.  629.  It  distinguishes 
Smith  V.  Long  Island  R.  Co..  102  N. 
Y.  190.  The  theory  of  the  Ohio  de- 
cision is  that,  to  act  as  secretary  is 
to  perff)rm  services  "  extra  "  the  office 
of  director;  but  the  court  overlooks 
the  fact  that  the  secretary  and  other 
ministerial  officers  of  corporations  are 
in  general  directors,  and  that  the 
principle  stated  at  the  commencement 
of  this  chapter  denies  compensation 
except  for  services  which  are  "  ex- 
tra "  the  office  of  president,  secre- 
tary, treasurer,  or  other  ministerial 
officer.  The  shareholders  of  a  corpo- 
ration do  not,  by  ratifying  the  act  of 
the  directors  authorizing  the  issue  of 
bonds,  thereby  ratify  the  illegal  ac- 
tion of  the  directors  in  fixing  a  salary 
for  the  secretary,  which  was  done  at 
the  time  the  bonds  were  issued,  where 
nothing  is  said  about  salary  at  the 
ratification,  although  the  minutes  of 
the  directors  are  before  the  sharehold- 
ers: Martin  v.  Santa  Cruz  Water 
Storage  Co.,  (Ariz.)  36  Pac.  Rep.  36. 
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circumstances  may  exist  m  which  a  subsequent  resolution  of  the 
directors,  by  which  such  officers  are  awarded  compensation  for  such 
services,  will  be  upheld,  though  possibly  a  recovery  could  not  be 
had  for  such  services,  but  for  the  resolution.  ^^  If  an  attempt  were 
made  to  support  this  conclusion  on  the  mere  footing  of  contract,  it 
might  fail;  since  a  promise  to  pay  for  past  services,  for  wliich  there 
was  no  legal  obligation  to  pay,  might  be  regarded  a;s  a  promise 
without  consideration.  But  the  conclusion  more  properly  rests  on 
the  footing  of  that  discrctionani  control  of  the  directors  over  the 
officers  of  the  corporation,  which,  in  the  absence  of  fraud  or  abuse, 
will  not  be  controlled  by  the  courts.^'* 

§  8585.  Directors  Voting  Compensation  to  Themselves.— Under  a 
principle  already  stated,^^  the  directors  of  a  corporation  pre- 
sumptively serve  without  salaries.  As  fiduciaries,  they  are  bound 
to  those  beneficially  interested  in  their  tnist  to  exercise  the  utmost 
good  faith,  and  this  is  incompatible  M-ith  the  conclusion  that  they 
arc  at  li])erty  to  vote  themselves  salaries  for  their  services  as  direct- 
ors.^" The  principle  about  to  be  stated,  that  a  resolution  of  the 
board  of  directors  to  pay  any  of  the  board  a  salary  for  acting  in 
some  other  official  position,  or  rendering  some  other  services  for  the 
corporation,  is  invalid,  where  his  vote,  or  the  votes  of  members 
under  his  control,  are  necessary  to  the  passage  of  the  resolution,— 
precludes  the  conclusion  that  directors  can,  under  any  circum- 
stances, vote  themselves  salaries  a^  directors  merely;  since  in  such  a 
case  crery  d'nrrtor  is  interested,  and  the  vote  of  every  member  cast 
for  the  resolution  is  vitiated  by  his  interest.  With  reference  to  a 
resolution  of  the  board  of  directors  fixing  the  salaries  of  ministerial 

i3Zellerbach   v.    Allonherg.   99   Cal.       16  Doe    v.    Northwestorn    Coal    &c 

i'/;*"-        .^•''-  ^J^^-  I^^-  ^«-'   '^  ^''■'^-  I^^P-  ^'2.   To  the  same  ef^ 

"A  resolution   by  the  board  of  di-  feet,   see   Zellerbarh   r    Allenberc    99 

rectors  of  a  corporation  that  the  sal-  CjiI.    57;    Bennett    v.    St     Louis  'Car 

ary    of   the    president    be    fixed    at    a  Roofing     Co.,      19     Mo      App      349- 

specified  amount  per  year,  "  salary  to  Ward     v.     Davidson'     89     Mo     '445'- 

date     from  "     a     specified     date     more  Gardner     v.     Butler  '  30     N      j      Eo' 

than    two    years    before,    entitles    the  702:   Miner  v.    Belle'  Isle   Ice   Co     93 

president   to  such  salary  after  the  date  Mich.   97:   17  L.    R.   A.  412-  Butts  v 

of   the  resolution,   where   the   corpora-  Wood,   .37   \.   Y.   317:    Kelsey   v     Rar- 

tion  constantly  recojjnizes   its   liability  jrcnt.  40  Hun  fX.  Y.)   1.50:  Blatchford 

thereafter.    althoTigh    the   salary    prior  v.  Ross,  'A  Barb.  (X.  Y.)  42,  48:  Manx 

to  that  date  was  with  the  consent  of  Ferry  Gravel  Road  Co    v    Branegan 

all  parties  appropriated  to  the  uses  of  40  Ind.  .361:  Accommmlation  Loan  & 

the  company:      INIcGowan   v.    Lincoln  Sav.    Fund    Asso.    v.    Stonementz     29 

,^^^,"••  }^}r^'''  ^'-  ^^-  ^a.  St.  534.    But  compare  McXab  v. 

15  Ante.  §  8581.  McNab  &c.  Co.,  62  Hun  (X.   Y.)   18. 
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officers  of  the  corporation,  the  recent  holdings  are  to  the  effect  that 
such  a  resolution  is  invalid  where  the  only  directors  voting  upon  it 
are  officers  favorably  affected  by  its  provisions;^'  where  a  resuluti<jn 
authorizing  the  payment  of  a   salary   to   the  president   for  pa.st 
services  rendered  without  any  provision  for  a  salary,  was  adopted  at 
a  meeting  of  directors  consisting  of  himself,  his  son,  and  the  secre- 
tary of  the  company,  who  was  entirely  under  his  control  ;^^  where 
a  director,  by  his  outl  vote  and  the  vote  of  others  representing  his 
interest  in  the  board,  voted  himself  an  exorbitant  salary;^''  where  a 
majority  of  the  stockholders  voted  salaries  unreasonably  large  for 
the    different    corporate    offices,    and    afterwards    had    themselves 
elected  thereto.^       But  a  resolution  of  the  directors  fixing  the 
salary  of  an  officer  is  not  invalid  because  the  officer  in  question 
voted  in  favor  of  it,  where  his  vote  was  not  necessary  to  the  adop- 
tion of  the  resolution.^^     'Nor  does  the  fact  that  one  part  of  such  a 
resolution  may  be  invalid  because  it  fixes  the  salary  of  an  officer 
who  voted  for  it,  invalidate  another  portion  which  fixes  the  salary 
of  another  officer.^     Moreover,  such  a  resolution  may  be  ratified 
and  confirmed  at  a  subsequent  meeting  of  the  board  by  a  competent 
vote,  and  will  then  became  as  valid  as  though  the  original  vote  had 
been  a  lawful  one.^ 

§  8586.  Resignation  Terminates  Salary. —  An  unconditional  resig- 
nation of  an  office  to  which  a  salary  is  attached,  followed  by  a  vaca- 
tion of  the  office  and  turning  it  over  to  his  successor,  of  course 
terminates  all  further  riffht  to  the  salarv.^* 

17  Remmers   v.   Seky,   70   Mo.    App.  21  Funston    X.   Fnnsten    Commission 
364.  Co.,  67  Mo.  App.  559;  Clark  v.  Ameri- 

18  Doe  Y.  Northwestern  Coal  &c.  can  Coal  Co.,  86  Iowa,  436;  s.  c.  17 
Co..  78  Fed.  Rep.  62.  L.  R.  A.  557. 

19  Harris  v.  Lemminp-Harris  Agri.  22  Funsten  v.  Funsten  Commission 
Works,    (Ch.    App.    Tenn)    43    S.    W.  Co..  67  Mo.  App.  559. 

Rep.  869.  23  Wickersham    v.     Crittenden,    110 

20  Decatur  Mineral  &c.  Co.  v.  Palm,    Cal.  332;  s.  c.  42  Pac.  Rep.  893. 

113  Ala.  531;  s.  c.  21  South.  Rep.  315;  24  Merrill  v.  Wakefield  Rattan  Co., 
14  Nat.  Corp.  Rep.  277;  6  Am.  &  Eng.  1  App.  Div.  (N.  Y.)  118;  s.  c.  37  N.  Y. 
Corp.  Cas.  (N.  S.)  558.  Supp.  64;  72  N.  Y.  St.  Rep.  217. 
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§  8590.  Propriety  and  Necessity  of  Share  Ownership. —  A  corpo- 
ration aggregate  may  exist  without  share  ownership,  even  where  it 
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is  organized  for  business  purposes.  In  the  absence  of  any  restric- 
tion in  the  charter  or  governing  statute,  a  valid  membership  may 
be  established  in  a  corporation  created  for  business  purposes  by  an 
agreement  among  the  members  that,  instead  of  issuing  shares,  their 
rights  in  the  capital  stock  shall  pass  with  the  corporate  property 
and  privileges.  Such  a  corporation  is  valid,  and  is  not  dissolved  by 
the  death  of  its  original  members.^  On  the  other  hand,  in  England 
the  articles  of  a  company  limited  by  guaranty,  and  not  having  a 
capital  divided  into  shares,  may  pro^dde  for  a  division  of  the  inter- 
ests of  the  members  into  transmissible  shares.^ 

§  8591.  Power  of  a  Corporation  to  Mortgage  or  Pledge  Its  Uncalled 
Capital. —  This  question  has  been  several  times  considered  in  Eng- 
land with  reference  to  the  provisions  of  the  various  Companies 
Acts.  The  question  has  been  whether  a  mortgage  or  charge  at- 
tempted to  be  made  by  a  company  upon  its  uncalled  capital  is  valid 
as  against,  and  confers  a  priority  over,  the  ordinary  creditors  of  the 
company  in  a  "winding-up  proceeding.  This  power  has  been 
affirmed  in  respect  of  a  company  organized  under  the  Companies 
Act  1862,^  under  articles  of  association  broad  enough  to  confer  it;* 
but  has  been  more  recently  denied  under  section  5  of  the  Companies 
Act  1879.^ 

§  8592.  Pledging  the  Voting  Power  of  Shares.—  The  pledging  of 
the  voting  power  of  shares  as  security  for  the  payment  of  bonds 
issued  by  a  corporation,  is  not  opposed  to  a  sound  public  policy.® 

§  8593.  Power  to  Issue  Preferred  Stock. —  In  organizing  a  cor- 
poration, the  adventurers  may  classify  its  stock  and  provide  for  a 
preference  of  one  class  over  another  in  respect  of  both  capital  and 
dividends,  in  the  absence  of  a  prohibition  in  the  charter  or  govern- 
ing statute. ''^     It  cannot  escape  attention  that  this  is  a  question  in 

1  McGiQty  V.  Athol  Resprvoir  Co.,  594:  s.  c.  48  X.  Y.  Supp.  817:  s.  c. 
155  Mass.  183;  s.  e.  29  N.  E.  Rep.  510.  affd.  29  App.  Div.  (X.  Y.)  63a 

2  Malleson  v.  General  Mineral  Pat-  ''  Hamlin  v.  Toledo  &c.  R.  Co..  78 
ents  Syndicate,  (18&4)  3  Ch.  .538.  Fed.  Rep.  664.  670;  s.  e.  ^  C.  C.  A. 

3  Re  Pyle  Works,  44  Ch.  Div.  534.  271;  36  L.  R.  A.  826;  47  U.   S.  App. 

4  Newton  v.  An^lo- Australia  &c.  422.  As  to  the  right  to  issue  preferred 
Co..  (1895)  A.  C.  244.  stock,   see  Re  Dicido  Pier  Co.   (1891) 

5  Re  Mayfair  Property  Co.,  (C.  A.)  2  Ch.  .354:  Eichbaum  t.  City  of 
(1898)  2  Ch.  28;  s.  c.  78  Law  T.  Rep.  Chicapo  Grain  Elevators.  (1891)  3  Ch. 
302;  affV    77  i^^w  T.  Rep.  652.  4.59:  Havemaver  v.  Bordeaux,  8  Nat. 

«  United  States  Water  Works  Co.  v.    Corp.  Rep.  127:  Hissins  v.  Lansingh, 
Omaha  Water  Co.,  21  Misc.   (X.  Y.)    154    111.    301;    Re    Bridgewater    Nav. 
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which  the  public  are  not  interested,  but  which  merely  concerns  the 
rights  of  the  common  shareholders,  whose  rights  to^  dividends  are 
postponed  in  favor  of  those  shareholders  who  are  thus  preferred.^ 
Although    the    charter    or    governing    statute    may    not    confer 
m  express  terms  the  power  to  issue  preferred  stock,  vet  where  it  has 
been  issued  by  unanimous  consent,  that  is,  by  the  original  authority 
or  consent  of  the  shareholders,  or  where,  without  such  original  au- 
thority or  consent,   its  issue  has  been  ratified  bv  them  by  long 
acquiescence  or  othemWse,  it  will  be  deemed  a  valid  issue.''     Where 
a  corporation,  whose  stock  is  di^-ided  into  common  and  preferred 
shares,  is  authorized   by  statute  to  increase  its  capital,   and  the 
statute  is  silent  as  to  the  class  to  which  the  increased  stock  shall 
belong,  it  will  be  presumed  that  the  legislature  meant  that  it  was  to 
be  common  stock.  ^'^     In  England,  a  limited  companv,  having  no 
authority  under  its  memorandum  or  articles  of  association  to  create 
any  preference  between  different  classes  of  shares,  may,  by  special 
resolution,  alter  its  articles  so  as  to  authorize  the  issuance  of  pre- 
ferred shares  by  way  of  an  increase  of  capital.  ^^ 

§  8594.  Validity  of  Issues  of  Shares  when  Not  Questionable.— 
The  validity  of  stock  which  has  been  dealt  in  for  thirty  years  as 
valid,  and  upon  which  annual  dividends  have  been  paid  without 
any  intimation  that  its  validity  will  be  challenged,  cannot  be  ques- 
tioned thereafter,  by  reason  of  laches.^^  ^  contention  that  the 
capital  stock  or  business  feature  of  a  certain  relig-ious  corporation 
is  of  no  effect,  and  may  be  disregarded  because  foreign  to  the  ob- 

11    L     R      \     -.QR-    o  Vk      ^^^'^-  ^-  ^'^^^  ^'  I*  Hotel  Co.,  supra.    It  seems 

(  -^e    ci   ^ra  ^-    ^''"P-  ^r'"  ^'^  ^''''*'  o^'^"-"le.l  Re  Hyderabad 

r" rl   /         ^'  .  cDeccau)    Co..    7.T    Law    T     Ren     2^ 

8  That  a  corporation  may  issue  pre-  which  follows  Hutton  v    SciSonth 

ferred    stock    if    all    the    stockholders  Cliff    Hotel    Co      s™      7'^'^'^'''^?^^^ 

give   their  consent,   although   there   is  in  cer"fic:  es^of  "  '^^   'errtd  'nT-voT 

no  authority  therefor  by  statute  or  in  inu-.  capital  stock ''  thnt  if  th     .    m 

OHi'^gins  V    LansiSh^'l^rni    .m  ^^.^.^.''^^'^^ting    i,    into   common    stock 

s    c    40  X    E    Ren    ^fio      ^"^  ^"-  ^-'^=  ^''^^"'^  ^  ^P^^iS^d  time,  it  shall  "  1^- 

lo\Tone^\-^Con,;rd  ttc    R    To     ,X  I?""''  ^r'r,^^,  "^  l'^'^  ^-^t.  non-cumufa- 

H)  30    \tl    Ren    m]  '   '-^-  *"'^    '*"'"^''      ^^^^^^    ^«t    ^^^^-    that    it 

cision   seems   to   overrule  Andrews   v.    Oa  '       ^^  "^  ^-  ^^ "  ^^P" 

Gas  Meter  Co.,  (Ch.)  75  Law  T.  Rep. 

T203 


7  Thomp.  Corp.  §  8596.]      stock  and  stockholdeks. 

ject  of  its  charter  and  contrary  to  the  State  Constitution  and  laws 
governing  such  corporations,  can  be  raised  only  by  direct  proceed- 
ings by  the  State,  and  not  in  a  proceeding  involving  the  validity  of 
certain  transfers  of  corporate  shares  by  a  stockholder  to  the  corpo- 
ration, alleged  to  have  the  effect  of  defrauding  the  stockholder's 
creditors.-'^ 

§  8595.  Corporation  Cannot  Make  Its  Shares  a  Lien  upon  Its  Prop- 
erty.—  The  power  to  issue  preferred  shares  does  not  include  the 
power  to  make  such  shares  a  lien  upon  its  property, —  the  true  con- 
ception of  preferred  shares  being  that  they  merely  create  a  prefer- 
ence in  the  declaration  and  payment  of  dividends  out  of  the 
income.^'*  For  the  creation  of  a  lien  upon  the  property  of  the  cor- 
poration in  favor  of  any  one  class  of  its  shares,  there  must  be  a 
direct  statutory  authorization.  Xor  can  an  agreement  between  the 
shareholders  and  a  subscriber  to  other  shares  of  the  corporation, 
make  such  shares  a  lien  on  its  property,  as  against  any  parties  in 
interest  except  the  shareholders  themselves.  Such  an  agreement 
does  not  affect  the  rights  of  bondholders  or  general  creditors,  vnih- 
out  notice  of  it  at  the  time  when  their  relations  to  the  corporation 
were  assumed.  ^^ 

§  8596.  Rights  in  the  Distribution  of  Shares. —  If,  for  any  valid 
reason,  the  corporation  cannot  issue  shares  which  have  been  sub- 
scribed for,  so  that  the  subscriber  cannot  have  a  decree  for  specific 
performance,  the  subscriber  may  have  alternative  relief  by  way  of 
damages  for  the  value  of  the  shares  and  the  di^^dends  which  it  has 
earned.^*'  A  purchaser  of  stock  in  a  corporation  to  be  formed  is 
not  restricted,  upon  failure  to  issue  the  shares  after  payment  there- 
for because  the  corporation  is  enjoined  against  it,  to  an  action  for 
damages  for  breach  of  the  contract;  but  he  may,  after  the  expira- 
tion of  a  reasonable  time,  demand  and  recover  back  the  money  paid, 
with  interest.^^  One  who  contracts  with  the  officers  of  a  corpora- 
tion in  their  individual  capacifi/  to  do  specified  work  for  the  cor- 
poration, in  payment  for  which  he  is  to  receive  a  specified 
amount  of  the  corporate  stock,  must  look  solely  to  such  officers,  and 

13  St.  George's  Clinroh  Soo.  v.  &c.  R.  Co.,  72  Fed.  Rep.  92;  s.  c.  35 
Branch,  120  Mo.  226;  s.  c.  25  S.  W.    Ohio  L.  J.  207. 

Rep.  218.  16  Birmingham  Nat.  Bank  v.  Koden, 

14  2  Thomp.  Corp.,  §  2262.  97  Ala.  404;  s.  c.  11  South.  Rep.  883. 

15  Continental    Trust    Co.    v.   Toledo        17  Rose  v.  Foord,  96  Cal.  152;  s.  c. 

30  Pae.  Rep.  1114. 
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cannot  compel  the  corporation  to  issue  such  shares.^**  A  subscrip- 
tion for  shares  payable  to  a  railroad  company,  *'  its  associates,  suc- 
cessors, or  assigns,"  entitles  the  subscriber,  in  case  of  a  valid  sale  by 
such  company  of  its  property  and  franchises  to  another  company, 
upon  payment  of  the  subscription,  to  receive  shares  in  the  successor 
company}^  A  corporation  organized  for  the  purpose  of  affording 
icrtninal  and  depot  facilities,  to  the  railroads  entering  a  city,  and 
required  by  its  charter  to  refrain  from  discrimination,  whose  stock 
is  held  by  the  railroads  availing  themselves  of  its  privileges,  will 
be  required  to  issue  a  proportionate  share  of  its  stock  at  par  to  a 
new  railroad  company  desiring  to  enter  the  city,  and  not  at  a  price 
proportionate  to  the  enhanced  value  of  its  property  and  franchises; 
and  in  case  it  has  not  sufficient  unissued  shares,  the  several  stock- 
holders will  be  required  to  surrender  or  sell  a  portion  of  the  shares 
held  by  them.^ 

^  8597.  Who  is  a  Shareholder,  and  Who  Not. — TThere  the  owner 
of  property  seized  and  sold  by  a  banking  corporation  in  the  enforce- 
ment of  calls  secured  by  a  mortgage  on  the  property,  is  not  the 


iSKelley  v.  Collier,  11  Tex.  Civ. 
A  pp.  ?,53;  s.  c.  32  S.  W.  Rep.  428. 

19  Chattanooga  &c.  R.  Co.  v.  War- 
then,  98  Ga.  599;  s.  c.  25  S.  E.  Rep. 
988. 

20  St.  Paul  Union  Depot  Co.  v.  Min- 
nesota &c.  R.  Co.,  47  Minn.  1.54;  s.  c. 
13  L.  R.  A.  415:  10  Rv.  &  Corp.  L. 
J.  290;  49  X.  W.  Rep.  G40.  As  to  cor- 
porations foimed  to  afford  terminal 
facilities  to  railway  companies,  see 
further,—  King  v.  Barnes,  109  N.  Y. 
267;  s.  c.  10  Cent.  Rep.  201;  Pennsyl- 
vania Co.  V.  Ellett,  132  111.  054.  That 
one  whose  name  is  included  in  a  cor- 
porate charter  without  his  authority, 
if  to  be  regarded  as  a  member  of  the 
company,  must  be  allowed  an  oppor- 
tunity of  saying  how  many  shares  he 
will  take,—  see  Halifax  Carette  Co.  v. 
Moir.  28  N.  S.  45.  Circumstances  un- 
der which  a  new  corporation  succeed- 
ing to  the  property  and  business  of  an 
old  one  will  be  compelled  to  issue 
shares  to  a  member  of  one  of  the  con- 
stituent companies,  notwithstanding 
his  indebtedness  to  other  stockholders 
therein:  Anthony  v.  American  Glu- 
cose Co.,  14G  N.  y.  407;  s.  c.  41  X.  E. 
Rep.  23.  No  obligation  to  issue  stock 
certificate  delivered  to  the  treasurer  of 


the  corporation  upon  a  contract  that 
the  same  should  be  delivered  by  him 
to  certain  contractors  upon  their  com- 
pleting certain  work,  when  they  fail 
to  complete  the  work  and  become  fu- 
gitives from  justice;  and  such  shares 
will  be  ordered  to  be  surrendered  up 
and  canceled:  Equity  Gas  Li?ht  Co. v. 
McKeige,  47  N.  Y.  St.  Rep.  3G4;  s.  c. 
19  X._^Y.  Supp.  914;  s.  c.  aff'd,  1.39  N. 
Y.  237.  Circumstances  under  which  a 
corporation  was  adjudged  to  issue  its 
shares  in  proportion  to  the  amount 
subscribed  by  different  subscribers, 
there  not  being  enough  to  go  arouna: 
Clark  Countv  v.  Winchester  &c.  Rd. 
Co.,  19  Ky.  L.  Rep.  1435;  s.  c.  43  S. 
W.  Rep.  716.  That  a  certificate  of 
stock  signed  by  one  elected  president 
of  a  Connecticut  corporation,  the 
charter  of  which  provides  for  succes- 
sion to  the  functions  of  a  West 
Virginia  corporation  previously  incor- 
porated, but  not  for  amalgamation 
with  it,  is  not  a  certificate  of  the  lat- 
ter corporation  which  one  who  has 
contracted  for  such  a  certificate  can 
be  compelled  to  take. —  see  Craig  Sil- 
ver Co.  V.  Smith.  163  Mass.  262;  s.  C. 
39  X.  E.  Rep.  1116. 
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owner  of  the  shares  ana  nence  not  personally  oound  to  respond  to 
the  calls,  the  fact  that  he  consents  to  have  executory  proceedings 
directed  against  himself  as  actual  possessor  of  the  land,  instead  of 
against  the  original  subscriber  to  the  shares  and  his  heirs,  and  the 
further  fact  that,  upon  the  judicial  sale  of  the  property,  he  becomes 
the  purchaser  for  cash, —  do  not  make  him  a  shareholder  in  the 
bank  and  liable  for  future  contributions;  but  the  sale  is  a  nidlity, 
leaving  the  o-wiiership  of  the  shares  in  the  heirs  of  the  original 
subscriber.^^ 

§  8598.  Share  Certificate  Not  Necessary  to  Make  One  a  Share- 
holder, but  Corporation  must  be  Able  to  Issue  One. —  The  issuing 
of  a  share  certificate  is  not  necessary  to  make  one  a  shareholder,  and 
assessable  as  such  and  liable  as  such  to  creditors  of  the  corporation, 
but  the  fact  may  be  sho^\Ti  by  other  evidence.^  It  is  not  necessary, 
to  prove  ownership  of  stock  by  one  sued  on  his  contract  of  subscrip- 
tion in  which  he  agreed  to  pay  his  subscription  "  at  such 
time  and  in  such  manner  as  may  be  determined  by  the 
board  of  directors  of  said  corporation,  to  be  hereafter  chosen," 
to  show  that  a  certificate  was  issued  to  him,  because  it  is  not  due 
until  his  subscription  is  fully  paid.^  Therefore,  the  failure  to  de- 
tach certificates  of  stock  from  the  books  of  a  corporation  does  not 
prevent  the  person  named  therein  from  being  a  stockholder.^  But 
before  a  corporation  can  recover  in  an  action  upon  a  subscription,  it 
must  be  in  a  position  to  issue  a  proper  certificate  as  contemplated 
by  the  contract;  and  this  it  cannot  do  where  it  has  already  issued 
to  others  certificates  for  all  the  shares  which  it  is  authorized  to 
issue.  ^ 

§  8599.  One-Man  Corporations. —  One  person  cannot  conduct  his 
ordinary  business  in  the  name  of  a  corporation,  under  the  statute 
of  Kentucky,^^  which  provides  that  "  any  number  of  persons  may 
associate  themselves  together  and  become  incorporated."^^     The 

21  Citizens'  Bank  v.  Irvine,  4G  La.  24  Kimball  v.  Davis,  52  Mo.  App. 
An.  11.58:  s.  c.  15  South.  Rep.  373.  1^. 

22  Baron  v.  Burrill.  86  Me.  66:  s.  c.  25  Railroad  v.  Knoxville.  98  Tenn.  ^, 
29  Atl.   Rep.  9.39:   Crumlish   v.   Shen-  16:  s.  c.  37  S.  W.  Rep.  883. 
andoah  Valley  R.  Co.,  40  W.  Va.  627:  26  Ky.  Gen.  Stat.,  ch.  56. 

g.  c.  22  S.  E.  Rep.  90:   Pacific  Fruit  27  Louisville  Bank.  Co.  v.  Eisenman, 

Oo.   V.   Coon,  107   Cal.  447:   s.   c.   40  19  L.  R.  A.  684:  s.  c.  14  Ky.  L.  Rep. 

Pac.  Rep.  542.  705:  40  Am.  &  Enjr.  Corp.  Cas.  243:  7 

23  California  Southern  Hotel' Co.  v.  Am.  R.  &  Corp.  Rep.  .569;  21  S.  TV. 
Callender,  94  Cal.  120;  s.  c.  29  Pac.  Rep.  531:  rehearinsr  denied  in  14  Ky. 
Rep.  859.  L.  Rep.  710;  s.  c.  21  S.  W.  Rep.  1049. 
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above  proposition  is  affirmed  by  the  Court  of  Appeals  of  Kentucky 
in  the  case  just  cited,  and  it  is  undoubtedly  sound.  But  the  court, 
after  having  affirmed  it,  proceeded  immediately  to  contradict  it. 
Although  the  sole  owner  of  the  stock  of  the  corporation  had  no 
power  under  the  statute  law  of  Kentucky  to  conduct  his  ordinary 
business  in  that  form,  yet  having  chosen  to  do  so,  and  having  in- 
dorsed the  name  of  the  one-man  corporation  to  certain  drafts,  he 
did  not  make  himself  personally  liable  on  the  drafts,  but  the  cor- 
poration alone  was  liable.^  In  other  words,  he  could  not  conduct 
his  ordmary  business  in  the  name  of  a  corporation,  and  yet  he 
could. 

§  8600.  Corporation  a  Trustee  for  Its  Shareholders. —  A  corpora- 
tion owning  and  operating  an  irrigating  ditch  under  the  Colorado 
statutes,  becomes  a  trustee  for  its  stockholders,  and  is  bound  to 
protect  their  interest.^ 

v^  S601.  Stockholders  Do  Not  Occupy  Any  Fiduciary  Relation 
towards  the  Corporation  or  towards  Each  Other. —  They  may  deal 
with  the  corporation  and  \vitli  each  other  as  strangers  and  at  arm's- 
length,  and  make  the  best  bargain  for  themselves  which  they  can, 
provided  they  are  guilty  of  no  fraud.  This,  of  course,  is  predi- 
cated of  stockholders  merely,  who  are  not  directors  or  managing 
officers.  For  example,  the  owner  of  a  majority  of  the  shares  in  a 
corporation  stands  under  no  duty  or  trust  relation  towards  the 
minority  stockholders  which  will  prevent  his  purchasing  bonds  of 
the  corporation  sufficient  in  amount  to  compel  the  trustee  to  fore- 
close the  mortgage  so  as  to  enable  him  to  purchase  the  property 
upon  foreclosure.^*^  In  the  case  just  cited,  the  opinion  concedes 
that  the  holders  of  a  majority  of  the  shares  in  the  corporation  owe 
to  the  minority  much  the  same  duty  which  the  directors  owe  to  the 
stockholders.  "  They  may  not  use  their  power  to  obtain  ad- 
vantages at  the  expense  of  the  minority;  and  when  that  is  done 
equity  will  interfere  to  restrain  the  wrongful  acts.  All  must  be 
permitted  to  share  equally  in  the  benefits;  and  the  law  requires, 
both  from  the  officers  of  the  corporation  and  the  majority  stock- 

28  Louisville  Bank.  Co.  v.  Eisenman,  30  Farmers'  &c.  Co.  v.  New  York  «S:e. 
svpra.  R.  Co..  78  Hnn  (X.  Y.)  21.3.  219:  s.  c. 

29  Farmers'    Independent    Ditch    Co.  GO  X.  Y.  St.  Rep.  217:  28  N.  Y.  Supp. 
V.    Affrioultural    Ditch    Co..    22    Colo.  933;  8.  c.  rev'd,  150  N.  Y.  410. 

513.  522:  s.  c.  45  Pae.  Rep.  444. 
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holders,  the  utmost  good  faith  in  the  management  and  control  of 
the  corporate  business  and  property.  But  between  themselves  the 
stockholders  owe  no  duty  to  each  other.  In  the  purchase  and  con- 
trol of  his  stock  or  any  of  the  corporate  obligations,  each  stock- 
holder acts  for  himself,  and  he  is  in  no  sense  a  trustee  for  the 
others. "^^  Accordingly,  it  has  been  held  that  a  stockholder  in  a 
mining  company  may  make  a  valid  contract  with  a  lessee  of  the 
company's  land,  by  which  he  is  to  receive  a  bonus  for  every  ton  of 
coal  mined  by  the  lessee  in  consideration  of  discontinuing  a  suit 
brought  by  him  to  enjoin  the  lease;  and  the  validity  of  such  con- 
tract is  not  affected  by  his  subsequently  becoming  a  director,  where 
the  circumstances  are  not  changed.^^  So,  a  purchase  by  a  stock- 
holder of  a  corporation,  of  a  mortgage  given  by  it,  does  not  inure 
to  the  benefit  of  the  corporation,  although  the  purchaser  afterwards 
transfers  a  half  interest  therein  to  a  trustee  of  such  corporation, 
with  knowledge  of  his  fiduciary  relations,  in  accordance  with .  an 
agreement  between  them  before  the  purchase,  so  far  as  the  half 
interest  retained  is  concerned.^^ 

§  8602.  May  Purchase   Corporate   Property   at   Judicial   Sale. — 

The  rule  which  prohibits  directors  and  managing  officers  of  corpora- 
tions from  becoming  purchasers  at  judicial  sales  of  property  of  the 
corporation,  has  no  application  to  mere  stockholders.  They  occupy 
no  fiduciary  relation  towards  the  corporation,  but  may  deal  ^vith  it 
at  arm's-length  as  strangers  for  the  protection  of  their  own  interests, 
provided  they  are  not  guilty  of  bad  faith.  A  mere  stockholder  may, 
therefore,  lawfully  purchase  at  a  public  sale  the  property  of  the 
corporation,  provided  he  does  it  openly  and  fairly.^'*  Accordingly, 
a  sale  of  the  entire  property  of  a  corporation,  whose  business  is  a 
failure,  to  one  holding  a  majority  of  the  shares,  at  open  vendue, 
after  a  postponement  in  the  hope  of  securing  bidders,  has  been  held 
not  invalid,  although  the  price  bid  was  much  less  than  the  cost  of 
the  property.^^ 

31  Farmers'  Loan  &c.  Co.  v.  New  33  Rio  Grande  R.  Co.  v.  Armendia, 
York  &c.  R.  Co.,  supra;  citing  Gam-  5  Tex.  Civ.  App.  449;  s.  c.  23  S.  W. 
ble  V.  Queens  County  Water  Co..  123    Rep.  .568. 

N.  Y.  91.  34  Price  v.  Holcomb,  89  Iowa,   123; 

32  Bird  Coal  &c.  Co.  v.  Humes,  157  s.  c.  .50  N.  W.  Rep.  407. 
Pa.  St.  278:  s.  c.  .33  W.  N.  C.  (Pa.)  35  Price  v.  Holcomb,  supra. 
174;  27  Atl.  Rep.  750. 
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SUBSCRIPTIONS  FOR  SHARES. 


8617. 


8618. 


Section 

8606.  Doctrine  that  preliminary  share 
subscriptions   are  not   binding. 

■8607.  Such  subscriptions  become  con- 
tracts when  the  corporation  is 
organized. 

8608.  What    constitutes    a    valid    sub- 

scription   for    shares. 

8609.  What     does     not     constitute     a 

valid  share  subscription. 

8610.  Subscriber  not  liable  if  all  shares 

were  previously  taken. 

8611.  Assignment    of    share    subscrip- 

tions. 

8612.  Subscriber     not     bound     unless 

whole  amount  of  capital,  or 
statutory  proportion  thereof, 
subscribed. 

8613.  What     are     good     subscriptions 

within  this  rule. 

8614.  What  deemed  a   waiver  of  this 

condition. 

8615.  Validity    of    contractual    condi- 

tions in  subscriptions  made  be- 
fore organizing. 

§  8606.  Doctrine  that  Preliminary  Share  Subscriptions  are  not 
Binding. —  According  to  the  view  of  some  courts,  a  preliminary 
subscription  to  the  shares  of  an  intended  corporation  is  of  no  serious 
import;  the  lavr  stamps  it  -^A-ith  the  utmost  levity;  it  is  merely  an 
experiment  to  see  what  can  possibly  be  done;  and  one  ^vho  signs  it 
and  who  has  not  signed  the  articles  of  incorporation  or  the  formal 
subscription  paper,  or  otherwise  acknowledered  his  liability  as  a 
shareholder,  may  withdraw  at  any  time,  although  his  co-signers 
have  taken  action  upon  the  faith  of  it.^     Other  courts,  not  going 

1  Hudson  Real  Estate  Co.  v.  Tower.    42.  Ani.  St.  Rep.  379.  and  note;  Bry- 
161  Mass.  10;  s.  e.  36  N.  E.  Rep.  680;    ant's  Pond  Steam  Mill  Co.  v.  Felt,  87 
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8616.  Validity  of  such  conditions  in 
subscriptions  made  after  or- 
ganizing. 
Contractual  condition  that  a 
stated  amount  of  shares  shall 
be  subscribed  for. 
Condition  must  be  performed,  or 
subscriber  not  liable. 

8619.  When      contractual      conditions 

complied  with. 

8620.  Contemporaneous     parol     agree- 

ment varying  the  terms  of  the 
subscription  paper. 

8621.  Subscription  by  a  partnership. 

8622.  Lssuing    preferred    shares    to    a 

subscriber  to  common  shares. 

8623.  Option  to  take  unissued  shares. 
8024.  Taking   shares   to   qualify   as   a 

director. 
8625.   Agreements      to      subscribe      in 
future,   void. 
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quite  so  far,  hold  that  a  subscriber  to  the  shares  of  an  intended  cor- 
poration has  the  right  to  ^^4thdraw  his  subscription  before  the 
organization  and  acceptance,  and  before  any  expense  or  liability 
has  been  incurred.^  This  doctrine  is  destitute  of  business  morality 
and  of  common  sense.  Under  it,  men  of  business  or  financial 
standing,  whose  judgments  on  business  matters  command  the  con- 
fidence of  the  community,  can  be  induced  for  a  consideration  to 
sign  a  preliminai'Y  contract  of  subscription  to  the  shares  of  an  in- 
tended corporation,  and,  having  thus  induced  many  others  to  sub- 
scribe, may,  before  the  corporation  is  organized,  A\athdraw  and 
leave  in  the  lurch  the  dupes  Avhom  they  have  induced,  by  their 
example,  to  sign.  If  it  is  said  that  the  dupes  may  also  withdraw, 
the  answer  is  that  the  law  ought  not  to  allow  men  to  make  promises 
which  encourage  expectations  in  others,  and  then  disappoint  those 
expectations.  The  true  rule  ought  to  be  that  one  who  subscribes 
to  the  shares  of  an  intended  corporation  becomes  estopped  to  ^^^th- 
draw  his  subscription,  as  soon  as  another  has  subscribed,  until  the 
scheme  has  failed.  If  the  whole  amount  which  the  co-adventurera 
start  out  to  raise,  cannot  be  raised,  then  the  scheme  fails  and  the 
estoppel  is  dissolved.  If  it  is  subscribed  for,  then  what  was  an 
estoppel  ripens  into  a  contract  among  the  subscribers;  the  promise 
of  each  affords  a  consideration  for  the  promise  of  each  of  the  others, 
and  the  essential  elements  of  a  contract  thus  exist.  It  is  vain  and 
delusive  reasoning  to  say  that  the  contract  is  not  complete  imtil  the 
corporation  is  brought  into  being  and  accepts  the  promise;  since  the 
promisors  in  their  aggregate  character  are,  in  substance  and  sense, 

Me.  2.S4;  s.  c.  33  L.  R.  A.  593;  11  Nat.  &    Enp.    Corp.    Cas.    233;    Greenbrier 

Corp.  Rep.  263;  3  Am.   &  Eng.  Corp.  Indnstrial  Expo.  v.  Rodes,  37  W.  Va. 

Cas.   (N.  S.)  59;  12  Am.  R.   &  Corp.  738;  s.  o.  7  Am.  R.  &  Corp.  Rep.  6.53; 

Rep.   176;  47   Am.   St.    Rep.   323;   32  17  S.  E.  Rep.  305;  Nemaha  Coal  &c. 

Atl.  Rep.  88S:  Hudson  Real  Estate  Co.  Co.   r.    Settle.   54   Kan.   424;   s.   c.   38 

V.  Tower,  156  Mass.  82;  s.  o.  .32  Am.  Pao.    Rep.   483.        Compare   White   v. 

St.  Rep.  434,  and  note;  30  N.  E.  Rep.  Kahn.  103  Ala.  308;  s.c.15  South.  Rep. 

465:  Halifax  Carette  Co.  v.  Moir.  28  595,   where  the  subscription   was  said 

N.  S.  45;  Halifax  Street  Carette  Co.  to  have  been  designed  merely  as  a  test 

V.   McManus,    27   N.    S.    173;    Plank's  of   what   might   be  done.     "What   oral 

Tavern  Co.  v.  Bnrkhard,  87  INIich.  182;  notice  of  withdrawal  given  before  or- 

s.  c.  10  Ry.  &  Corp.  L.  .T.  296;  49  N.  ganization   is    sufficient   under   Massa- 

W.    Rep.    562;    Muncy    Traction    En-  chusetts  theorv:     Hudson  Real  Estate 

gine  Co.  v.  De  La  Green.  143  Pa.  St.  Co.  v.  Tower.   161  Mass.  10;  s.   c.  36 

269;  Auburn  Bolt  &c.  Works  v.  Shultz,  N.  p].  Rep,  a9o. 

143  Pa    St    25g.  ^    ^    ^g  pj^,,.^    j^^^        2  Patty  v.  Hi'llsboro  Roller-:Mill  Co., 
Int.    540;    22    Atl.    Rep.    904:     Inter-  4  Tex.  Civ.  App    ^4.  s    c    23  S    W 
^,^*'^°^io^^'''  ^^-  ^^^^^-  ^-  ^'alker.  88  Rep.  .336;  Lewis'  v.~  Hilisboro  Roller- 
Mich.  62;  s    c.  49  NW.  Rep.  1086;  Mill   Co.    (Tex.    Civ.   App.)   23   S.   W.. 
10  Ry.   &  Corp.   L.   J.   450;   36  Am.  Rep.  338. 
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the  corporation.     Jurisprudence  is  not  improved,  nor  is  a  practical 
and  enlightened  age  edified  bj  the  spectacle  of  judges  ignoring 
justice    and    halting  before    such    metaphysical    theories.        The 
sound  and  honest  view  is  that  a  subscription  to  the  shares  of  a  pro- 
posed corporation  is  in  the  nature  of  a  contract  and  binding  and 
irrevocable  from  the  day  on  which  it  is  made.^    At  least,  where  it  is 
made  on  a  condition,  it  cannot  be  revoked  unless  there  has  been 
unreasonable  delay  in  performing  the  condition;^  but  if  there  has 
been  such  an  unreasonable  delay,  then  it  can  be.^     In  Oregon,  one 
who  has  signed  a  preliminary  subscription  to  the  capital  stock'of  a 
corporation,  and  has  signed  the  consent  agreement  for  the  first 
meeting  of  the  stockholders,  and  has  actually  participated  in  such 
meeting,  is  a  shareholder,  though  he  has  not  signed  the  other  sub- 
scription book  after  the  filing  of  the  articles  of  incorporation.^     On 
any  theory,  a  subscriber  to  the  shares  of  a  proposed  corporation,  to 
be  formed  for  a  particular  purpose,  cannot,  in  the  absence  of  cir- 
cumstances of  estoppel,  be  held  liable  on  his  subscription  where  the 
corporation    is  actually  formed  for  a  different  purpose,—  as  where 
tho  proposition  is  to  form  a  corporation  to  furnish  "  an  incandes- 
cent system  of  electric  lighting,"  and  the  corporation  is  formed  for 
the  purpose  of  producing  "  electricity  for  light  and  power."^     It  is, 
therefore,  a  sound  proposition  that,  in  order  to  charge  -persons  aa 
subscribers  to  the  capital  stock  of  a  corporation,  it  must  be  shown 
that  they  subscribed  to  the  stock  of  the  particular  corporation  on 
account  of  which  the  liability  is  claimed,  or  that  they  have  in  some 
manner  recognized  their  liability  as  such  stockholders.^     Clearly,  a 
subscriber  cannot  avoid  liability  as  a  stockholder  on  this  ground 
where   he    participated    in    the    organization    under    the    articles, 
although  the  purposes     of  tho  incorporation  mav  have  been  ex- 
pressed therein  differently  from  the  manner  in  which  they  were 
expressed  in  the  subscription  paper.»     It  may  be  added  that  one 

3  Minneapolis    &c     Machine    Co.    v.    four  v.   Baker  Citv   Gas   Co     27  Or 
R.'n'%m         °°-  "^=  '•  ^-  ^2  '^"-  ^^-    3''' =    ^^J-^te   Mining   Co.    v.    Rulle     8 

lifriT  ""•  ^"/J^Cotton  Mills  Co..  7'Marysrille   Electric   Light  &c.   Co. 

12r  Ind.  6;  s.  c.  16  Am.  St.  R^p.  298.  v.  Johnson.  109  Cal.  192-  s    c   41  Pac 

5rT?'      *        n              r^  ^^P-  ^^^^'  11  ^'»t.  Corp.   Rep.  31.3.   ' 

xr          ]qo    "^''-    ^^   ^-  „Ha^^«'-'i-    65  8  Harrison  Nat.   Bank  v.  Votaw.  .51 

M.nn.  432:  s.  c.  4  Am.  &   Eng.  Corp.  Kan.  .302:  s.  c.  .32  Pac.  Rep    1111 

Cas^  .N.   S..  .376:   68  N.   W.   Rep.  74.  9  Xi.kum  v.  Burckhardt  30  Or   46i- 

6Nickiim  r.  Burckhardt,  30  Or.  464;  s.  c.  47  Pac.  Rep.  7S8;  6  Am    &  Eng. 

Corn    k  '';x?'^J??n  ^  A,"^-  ^  ^°^-     '^'''^-   ^''-   '''■   ^'^  ^5*^=   rehearfng  dS 
Corp.  Cas.  (N.  S.)  5o0:  rehearing  de-    nied  in  48  Pac    Rep    474 

nied  in  48  Pac.  Rep.  474;  citing  Bal- 
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who  is  induced  to  subscribe  for  shares  in  a  corporation  which  never 
completes  its  organization  may  recover  from  the  promoters  any 
money  he  has  paid  them  on  account  of  his  subscription;  but  there 
is  no  reason  in  the  qualification  that  the  promoters  must  have  been 
authorized  to  receive  the  money  for  the  corporation;^^  since,  the 
corporation  not  being  in  existence,  no  one  could  give  him  such 
authority. 

§  8607.  Such  Subscriptions  Become  Contracts  when  the  Corpora- 
tion is  Organized. —  Such  subscriptions  are  in  the  nature  of  a  con- 
tin  uing  offer,  and  become  contracts  when  the  corporation  is  organ- 
ized and  accepts  them,  unless  the  offer  is  revoked  before  that 
time.^^  Ko  formal  acceptance  by  the  corporation  of  the  subscrip- 
tion is  necessary,  but  an  acceptance  may  be  inferred  from  the  fact 
of  the  corporation  retaining  the  subscription  and  accepting  money 
on  the  faith  of  it;^"  or  from  the  act  of  the  directors  in  levying  an 
assessment  based  upon  it.^^  There  arc  imtenable  holdings,  care- 
less of  justice,  which  release  the  subscriber,  even  after  the  cor- 
poration has  been  organized  upon  the  faith,  in  part,  of  the 
subscription."  Some  of  them  proceed  on  the  flimsy  ground  that 
the  act  of  incorporation  contemplated  a  subscription  made  after, 
and  not  before  its  passage  ;^^  but  in  one  of  them  the  shares  had 
never  been  allotted  to  the  subscriber,  and  there  were  no  circum- 
stances of  estoppel.^®  The  sound  view  is  that  such  a  contract  is 
a  multi-partite  contract  as  among  the  subscribers  themselves,  as 
well  as  a  proposition  to  the  future  corporation;  and  that  conse- 

10  Fitzwilliam  v.  Travis,  65  111.  App.  s.  c.  11  Ry.  &  Corp.  L.  J.  163;  29  N. 
183.  E.   Rep.   1044;  afE'g  s.   c.  41  111.  App. 

11  Hudson  Real  Estate  Co.  v.  Tower,    268. 

156  Mass.   82:   s.   c.  32  Am.   St.   Rep.  12  Richelieu    Hotel    Co.    v.    Interna- 

434;  30  N.  E.  Rep.  405;  West  v.  Craw-  tional  Military   Encamp.   Co..   140  111. 

ford,    80   Cal.    19;    Fanning   v.    Insur-  248;  s.  c.  11  Ry.  &  Corp.  L.  J.  163;  29 

ance   Co.,   37   Ohio    St.    339;   s.    c.   41  N.  E.  Rep.  1044. 

Am.    St.    Rep.    517;    Minneapolis    &c.  13  McCormick  v.  Great  Bend  Gas  &e. 

Machine  Co.  v.  Davis,  40  Minn.  110;  Co.,  48  Kan.  614;  s.   c.  29  Pac.   Rep. 

s.  c.  12  Am.  St.  Rep.  701;  Penobscot  1147. 

R.  Co.  V.  Dummer,  40  Me.  172;  s.  c.  14  Halifax   Carette   Co.   v.   Moir.   28 

63  Am.  Dec.   654;   Griswold  v.   Trus-  N.  S.  45. 

tees,  26  111.  41;  s.  c.  79  Am.  Dec.  15  Halifax  Street  Carette  Co.  v.  Mc- 
361;  Marysville  Electric  Light  &c.  Co.  Manus.  27  N.  S.  173. 
V.  Johnson,  93  Cal.  538;  s.  c.  27  Am.  16  Maquog  Textile  <S:e.  Co.  v.  Price, 
Sf.  Rep.  215;  Balfour  v.  Baker  City  14  Can.  S.  C.  644;  distinguishing  Kid- 
Gas  &c.  Co.,  27  Or.  300;  s.  c.  11  Nat.  welly  Canal  Co.  v.  Raby.  2  Price.  93, 
Corp.  Rep.  103;  41  Pac.  Rep.  164;  where  the  language  of  the  incorporat- 
Richelieu  Hotel  Co.  v.  International  iug  act  was.  "  those  who  have  sub- 
Military    Encamp.    Co.,    140   111.    248;  scribed  or  shall  hereafter  subscribe." 
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quently  a  subscriber  cannot  revoke  his  subscription  after  the  full 
amount  agreed  to  be  raised  has  been  subscribed,^^ 

§  8608.  What  Constitutes  a  Valid  Subscription  for  Shares. — 
Under  this  head  we  constantly  encounter  in  the  books  propositions 
which  are  truisms  in  the  law  of  contracts, —  such  as  that  the  de- 
livery of  a  subscription  contract  to  an  agent  authorized  by  the 
corporation  to  solicit  and  receive  subscriptions  in  its  behalf  is  a 
delivery  to  the  corporation;^^  that  a  subscriber  to  the  shares  of 
a  corporation  already  in  existence  need  not  sign  the  articles  of 
incorporation;^®  that  such  a  contract  is  complete  when  the  sub- 
scription is  made  and  the  share  certificate  accepted  by  the  sub- 
scriber, so  that  he  cannot  thereafter  recede  therefrom  without  the 
consent  of  the  corporation,  and  not  then  where  the  rights  of  its 
creditors  have  intervened;^*'  that  an  order  for  a  stated  number  of 
shares  entered  upon  the  minute  book  of  the  secretary  of  the  cor- 
poration at  the  request  of  the  subscriber  is  a  binding  written 
subscription  Avithout  regard  to  its  form,  so  long  as  the  intention 
of  the  parties  can  be  collected  from  the  .writing  ;^^  that  a  share 
subscription  may  be  in  the  form  of  a  promissory  note  setting  out 
the  consideration;^^  that  a  subscription  to  the  shares  of  a  corpora- 
tion thereafter  to  be  formed  under  a  general  law  becomes  a  bind- 
ing contract  as  soon  as  the  corporation  is  formed  in  substantial 
compliance  M-ith  the  scheme  set  forth  in  the  subscription  paper, 
and  as  soon  as  the  subscription  has  been  accepted  by  the  board  of 
directors.^^ 

§  8609.  What  Does  Not  Constitute  a  Valid  Share  Subscription. — 
An  indefinite  agreement  to  subscribe  for  shares  in  a  corporation 
to  be  organized,  which  does  not  specify  the  amount  of  capital  that 
is  to  be  raised,  what  proportion  of  it  each  subscriber  is  to  take, 
when  or  by  whom  the  company  is  to  be  organized,  is  too  indefinite 
to  be  enforced  as  a  contract.^*     The  same  was  held,  where  there 

17  Philarlolphia   &c.   R.   Co.   v.   Con-       2i  Perkiomen  Brick  Co.  v.  Dyer,  13 
wav.  177   Pa.   St.   364;   s.   c.   35  Atl.    Mont.   Co.  L.  Rep.  (Pa.)  111. 

Rep.  716.  22  Wemple  v.  St.  Louis  &c.  R.  Co., 

18  Great     Western     Teleg.     Co.     v.    120  111.  196. 

Haipht.  49  111.  App.  63-3.  23  McCormick  v.  Great  Bend  &c.  Co., 

19  Shick  V.  Citizens'  Bnterprise  Co.,    48  Kan.  614. 

15  Ind.  App.  329;  s.  c.  44  N.  E.  Rep.       24  Nemaha   Coal   &c.   Co.   v.    Settle, 
48.  54  Kan.  424. 

20  Hood    V.    McNaughton,    .54   N.    J. 
L,  425;  s.  c.  24  Atl.  Rep.  497. 
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were  no  circumstances  of  estoppel,  of  a  paper  running  in  the  words, 
"  We,  the  undersigned,  citizens  of  St.  Joseph,  promise  to  pay  the 
trustees  of  the  hotel  to  be  built  at  St.  Joseph  the  sum  set  opposite 
our  names,  to  be  taken  as  stock,  $25  per  share."^"*  The  English 
Court  of  Appeal  have  held  that  an  underwriting  letter  addressed 
to  a  coi-poration  offering  to  subscribe  or  find  subscribei-s,  on  or 
before  a  certain  date,  for  a  certain  number  of  sliares,  or  for  a  less 
number,  as  may  be  accepted  by  the  corporation,  in  a  company  which 
such  corporation  is  promoting,  and  in  the  event  of  failure  to  com- 
ply with  the  stated  terms,  authorizing  the  corporation,  in  the  writer's 
behalf  and  name,  to  apply  for  the  number  of  shares  which  are  un- 
denvritten  or  applied  for,  does  not  constitute  a  contract  binding  the 
writer  to  take  shares  until  accepted  by  such  coii:)oration,  and  notice 
of  acceptance  given  to  him;  and  the  authority  to  apply  for  sliareg 
in  his  name  does  not  arise  until  he  has  been  informed  of  the 
number  of  shares  for  which  his  offer  is  accepted,  and  until  he  fails 
himself  to  apply  for  that  number.^^ 

§  8610.  Subscriber  not  Liable  if  All  Shares  Were  Previously 
Taken. —  Where  a  corporation  is  organized  ^^'ith  a  stated  capital 
and  all  the  shares  of  the  capital  are  subscribed  for,  its  power  to 
issue  fm-ther  shares  is  exhausted,  until  it  increases  its  capital  stock 
and  thereby  acquires  the  power  to  issue  further  shares,  in  the 
manner  prescribed  by  its  charter  or  governing  statute.  It  follows 
that  one  who  subscribes  for  its  shares  after  all  have  been  taken 
by  other  subscribers  cannot  be  held  to  the  performance  of  his 
contract  of  subscription.^^ 

§  8611.  Assignment  of  Share  Subscriptions. —  Share  subscriptions 
are  assignable,  and  the  assignee  may  enforce  their  pa^inent  where 
the  corporation  could  do  so,^® —  subject,  of  course,  to  the  principles 

25  Plank's  Tavern  Co.  v.  Burkhard,    stock,    was    held    in    Painesville    Nat. 
87  Mich.  182.  Bank  v.   King  Varnish  Co.,   1  Toledo 

26  Re     Consort     Deep     Level     Gold     Leg.  News  (Oh.)  304. 

Mines,  (C.  A.)  (1897)  1  Chj  575;  s.  c.  27  Level    Land    Co.,    No.   3   v.    Hay- 

6G  L.  J.  Ch.  (N.  S.)  297;  76  Law  T.  ward.   95  Wis.   109;    s.   c.   69   N.   W. 

Rep.  300;  rev'g  s.  c.  66  L.  J.  Ch.  (N.  Rep.  567:  5  Am.  &  Eng.  Corp.  Cas. 

S.)    122.     For   a   subscription    to    the  (N.  S.)  606;  Great  Western  Teleg.  Co. 

shares  of  a  corporation  to  be  formed  v.  Lowenthal,  51  111.  App.  447.     Com- 

which    was    held    not    binding    under  pare   Perkins   v.    Union    &c.    Machine 

Canadian  law,  see  Tilsonburg  Ag.  &c.  Co..  12  Allen  (Mass.)  273. 

Co.  V.  Goodrich,  8  Ont.  565.     That  a  ^  Chattanooga      &c.      R.      Co.      v. 

subscriber   may    withdraw    his    propo-  Warthen.  98  Ga.  599;  s.   c.   25  S.   E. 

sition  at  any  time  before  the  contract  Rep.   988. 
is   completed  by   the  issuance   of  the 
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of  law  which  condemn  fraudulent  conveyances  and  assignments.^ 
Especially  is  such  a  subscription  deemed  assignable  when  made 
payable  to  the  corporation,  "  its  associates,  successors  or  assigns." 
Such  a  subscription  may  be  enforced,  under  the  common-law  sys- 
tem of  pleading,  by  an  action  to  the  use  of  the  assignee.  ISTor 
does  it  make  any  difference  that  the  corporation  has  passed  into 
the  hands  of  a  receiver,  nor  that  the  shares  themselves  are  worth- 
less: the  obligation  to  pay  the  subscription  nevertheless  remains, 
and  may  be  esnforced  for  the  use  of  the  beneficial  o^vner  of  it.^*^ 

§  8612.  Subscriber  not  Bound  unless  Whole  Amount  of  Capital, 
or  Statutory  Proportion  thereof,  Subscribed. — In  everv  contract  of 
subscription  the  law  implies  the  condition  that  the  subscription 
shall  not  be  binding  unless  the  whole  amount  of  capital  which 
it  is  attempted  to  raise  is  subscribed  for  in  good  faith  by  pea-sons 
capable  of  so  subscribing  and  of  being  shareholders,  or  unless 
the  amount  fixed  by  the  governing  statute  as  the  minimum  amount 
upon  which  the  corporation  can  conmience  business  is  so  subscribed 
for.  Unless  this  condition  is  fulfilled,  the  subscriber  is  not  liable, 
in  the  absence  of  a  M-aiver  or  an  estoppel.^^  Statutes  exist  which 
vary  this  rule,  and  which  permit  the  adventurers  to  organize  a 
corporation  and  embark  it  upon  the  business  for  which  it  is  formed 
when  a  stated  percentage  of  the  capital  has  been  subscribed  ;^^  but 

29  Of  which  a  Rood  example  is  found  Pac.  Rep.  043;  Elderkin  v.  Peterson, 
in  a  case  in  Maine  where  it  was  held  8  Wash.  074:  s.  c.  36  Pac.  Rep.  1089; 
that  an  assignment  of  a  stock  sub-  Curry  Hotel  Co.  v.  Mullins,  03  Mich.' 
scription  by  a  corporation  to  one  of  318:  s.  c.  53  N.  W.  Rep.  360:  Masonic 
its  former  stockholders  and  directors  Temple  Asso.  v.  Channel!.  43  Minn, 
is  fraudulent,  and  that  the  subscription  353;  s.  c.  45  N.  W.  Rep.  716;  Duluth 
cannot  be  enforced  against  the  sub-  Invest.  Co.  v.  Witt,  a3  Minn.  538;  s. 
scriber,  where  it  was  a  part  of  a  plan,  c.  3  Am.  &  Eng.  Corp.  Cas.  (N.  S.) 
pursuant  to  which  the  assignee  trans-  56;  65  N.  W.  Rep.  956.  There  is  a 
ferred  all  the  assets  of  the  corporation  case  in  California  to  the  efifect  that 
to  a  rival  corporation  under  guise  of  where  a  prospectus  stated  that  the 
a  sale  of  the  entire  issue  of  stock  to  opera  house  which  was  the  object  of 
the  latter,  thereby  practically  abolish-  the  subscription  was  "  to  be  built  by  a 
inp  the  corporation  and  destroyinir  the  corporation  with  a  capital  stock  of 
value  of  its  capital  stock:  Cusiok  v.  920.000,  consisting  of  one  thousand 
Bajtlett,  91  Me.  153;  s.  c.  39  Atl.  Rep.  shares  at  $20  per  share,"  it  was  not 
497.                                                 .  a   condition   precedent  to   the  liability 

30  Chattanooga  &c.  R.  Co.  v.  of  a  subscriber  that  the  whole  amount 
Warthen.  98  Ga.  599;  s.  c.  25  S.  E.  of  the  capital  stock  so  stated  should 
Rep.  988.  be     subscribed     for:       Auburn     Opera 

31  Hards  v.  Platte  Valley  Imp.  Co.,  House  &c.  Asso.  v.  Hill,  (Cal.)  32  Pac. 
35  Nob.  263:  s.  c.  53  N.  W.  Rep.  73;  Rep.  .587. 

Denny  Hotel  Co.  v.  Schram.  6  Wash.  .32  Lincoln  Shoe  Man.  Co.  v.  Sheldon, 
134;  s.  c.  32  Pac.  Rep.  1002:  Birge  44  Neb.  279;  s.  c.  48  Am.  &  Eng.  Corp. 
V.  Browning,  11  Wash.  249;  a.  c.  39    Cas.  428;  62  N,  W.  Rep.  480. 
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under  such  a  statute,  until  the  stated  percentage  has  been  sub- 
scribed, the  subscribers  are  not  liable.^^  It  does  not  prevent  the 
operation  of  this  rule  that  the  corporation  has  become  a  corporation 
de  facto,  so  that  its  existence  cannot  be  questioned  collaterally;  this 
will  not  enable  it  to  recover  against  a  subscriber  to  its  capital  stock, 
where  the  condition  upon  which  his  subscription  was  made  has 
not  been  complied  \vith  or  waived  by  him.^* 

§  8613.  What  are  Good  Subscriptions  within  this  Rule. —  To 
satisfy  the  foregoing  rule,  the  prescribed  amount  of  capital  to  be 
raised  must  be  filled  up  by  the  subscriptions  of  persons  competent 
to  make  them,  made  in  good  faith,  and  not  colorably,  with  a  secret 
agreement  for  the  release  of  the  subscription.  A  joint  subscrip- 
tion to  stock  by  the  trustees  of  the  corporation  for  the  purpose  of 
completing  the  subscription  for  the  full  capital  stock,  is  a  binding 
contract  and  effectual  for  the  purpose  of  perfecting  the  liability  of 
former  subscribers  on  their  subscriptions.^'^  A  subscription  by  a 
married  woman,  made  at  the  request  of  her  husband,  the  assess- 
ments of  which  are  paid  by  him,  has  been  held  to  render  him  per- 
sonally liable  as  a  subscriber,  and  for  that  reason  to  be  counted 
as  a  good  subscription  in  making  up  the  requisite  amount  under 
this  rule.^^ 

§  8614.  What  Deemed  a  Waiver  of  this  Condition. — As  above  in- 
timated, this  condition  is  capable  of  being  waived  by  the  share- 
holders, and  they  may,  by  their  conduct,  estop  tihemselves  from 
availing  themselves  of  it.  It  is  so  waived  where  the  shareholder 
pays  the  required  admission  fee  and  installment  due  on  each  share, 
receives  his  share  certificate,  and  is  credited  with  dividends  in 
respect  of  his  shares.^^  It  is  so  waived,  and  an  estoppel  arises, 
where  a  majority  of  the  subscribers  to  the  shares  of  a  railway 
company  enter  into  an  agreement  supplementary  to  their  share 
subscriptions,  to  pay  their  subscriptions  as  fast  as  the  work  of 
construction  progresses,  on  the  faith  of  which  agreement  the  di- 
rectors enter  into  and  carry  out  contracts  for  such  construction, — 
the  waiver  and  estoppel  operating  only  as  against  the  parties  to  the 

sSFairview  R.   Co,  v.   Spillman,   23       36  Katnpmann  v.  Tarver.  (Tex.  Civ. 

Or.  587;  s.  c.  32  Pac.  Rep.  688.  App.)  29  S.  W.  Rep.  1144. 

34Fairvie-w  R.   Co.  v.   Spillman,   23       37  Diilnth    Invest-    Co.    v.    Witt.    63 

Or.  587;  s.  c.  32  Pac.  Rep.  688.  Minn.  !t38:  s.  c.  3  Am.   &  Eng.  Corp. 

35  Hardin  v.  Mullin.  16  Wash.  647;  Cas.  (N.  S.)  56;  65  N.  W.  Rep.  956. 
s.  c.  48  Pac.  Rep.  M9. 
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agreement.^*  Such  a  condition  is  waived  by  the  subscriber  signing 
and  acknowledging  the  articles  of  incorporation,  acting  as  one  of 
the  trustees,  voting  for  calls  upon  the  shares,  and  performing  other 
acts  which  necessarily  recognize  the  rightful  existence  of  the 
corporation.^^  But  it  is  not  waived  by  the  payment  by  a  sub- 
scriber of  part  of  his  subscription  \\'ithout  knowledge  of  the  failure 
to  procure  the  required  amount  ;'*°  by  consenting  to  and  waiving 
notice  of  a  stockholders'  meeting  on  three  occasions,  and  voting  by 
proxy  at  a  special  meeting,  where  he  does  not  then  know  that  the 
required  amount  of  stock  has  not  been  subscribed.''^ 

§  8615.  Validity  of  Contractual  Conditions  in  Subscriptions  Made 
before  Organizing. —  A  provisional  subscription  made  TV'ith  a  view 
to  the  organization  of  a  corporation  may  be  qualified  by  any  lawful 
condition  which  the  subscriber  chooses  to  annex  thereto.^  But 
the  doctrine  is  necessarily  limited  to  conditions  which  may  be 
lawful,  and  excludes  conditions  which  are,  or  may  become  repug- 
nant to  the  contract, —  such  as  a  condition  in  a  subscription  to  the 
shares  of  a  railway  company,  undertaking  to  settle  in  advance  the 
length  of  time  the  corporation  shall  remain  in  control  of  its  road, 
and  the  manner  in  which  its  business  shall  be  conducted.^^  An 
agreement  to  subscribe  and  pay  for  stock  within  thirty  days  from 
the  organization  of  a  corporation  means  stock  of  a  corporation  de 
jure,  and  not  de  faeto,  and  therefore  is  not  binding  until  the  corpo- 
ration is  lawfully  organized  so  as  to  be  authorized  to  do  bu^;iness.'** 

§  8616.  Validity  of  Such  Conditions  in  Subscriptions  Made  after 
Organizing. —  An  agreement  for  the  purchase  from  a  corporation 
of  shares  of  its  capital  stock,  providing  that,  at  the  end  of  a  certain 

38  Anderson  v.  Middlo  S:c.  R.  Co..  91  promotcrfs  to  the  underwriter  to  ap- 
Tcnn.  44;  s.  c.  17  S.  W.  Rep.  8<J3.  plj-    for   the    shares,    was    a    condition 

39  Auburn  Opera  House  &c.  Asso.  precedent  to  the  ol)liKation  on  his  part 
V.  Hill.  (Cal.»  32  Pac.  Rep.  587.  to  sign   and  lodge  the   application   for 

40  Johnson  v.  Schar.  9  S.  Dak.  536;  the  shares  with  a  check  for  the  do- 
s.  c.  70  N.  W.   Rep.  838.  posit:     Re   Bultfontein   Sun   Diamond 

41  Fairview  &C.R.  Co.v.  Spillman,  23  Mine,  (C.  A.)  75  Law  T.  Rep.  (569. 
Or.  .^187;  s.  c.  32  Pac.  Rep.  088.  Construction   of  an   underwriting   let- 

42  Fairview  &c.  R.  Co.  v.  Spillman,  23  ter  for  shares  containing  an  agreement 
Or.  587;  s.  c.  32  Pac.  Rep.  688.  with  the  vendor  and  the  company,  with 

43  Russell  V.  Alabama  &c.  R.  Co.,  the  conclusion  that  a  request  by  tlie 
94  Ga.  510;  s.  c.  20  S.  E.  Rep.  3.50.  vendor    to    the    underwriters    to    sub- 

44  Capps  V.  Hastings  Prospecting  scribe  for  or  find  responsible  sub- 
Co.,  40  Neb.  470;  s.  c.  24  L.  R.  A.  2.59;  scribers.  was  a  condition  precedent 
5S  N.  W.  Rep.  9."6.  Construction  of  to  their  being  treated  as  shareholders: 
an  underwriting  letter  for  .shares,  with  Re  Harvey's  Oyster  Co.,  (1894)  2 
the  conclusion  that  a  requeat  by  the  Ch.  474. 

7217 


7  Thomp.  Corp.  §  8617.]      stock  and  stockholders. 

time,  the  purchaser  may,  at  his  option,  return  the  stock  and  receive 
back  the  purchase  price,  constitutes  a  conditional  sale  -svith  an 
option  to  the  purchaser  to  revoke  or  rescind,  and  is  not  ultra  vires, 
but  is  enforceable  between  the  original  parties  thereto,  the  rights 
of  creditors  not  being  involved.*'^  A  subscription  delivered  to  the 
soliciting  agent  of  a  company,  in  escrow,  -sdth  directions  not  to 
deliver  it  to  the  company,  until  the  subscriber  has  had  an  op- 
portunity to  make  further  investigations  into  its  character,  and 
until  a  direction  for  its  delivery  shall  be  given,  does  not  constitute 
an  irrevocable  contract  of  subscription  where,  after  making  the 
investigations,  he  directs  the  cancellation  of  his  subscription,  and 
is  not  thereafter  for  twenty  years  treated  or  recognized  as  a  stock- 
holder.*^ 

§  8617.  Contractual  Condition  that  a  Stated  Amount  of  Shares 
shall  be  Subscribed  for. —  It  is,  of  course,  competent  for  the  parties 
to  a  subscription  to  the  shares  of  a  projected  corporation  to  agree, 
as  a  condition  of  their  subscriptions,  that  a  given  amount  of  stock 
shall  be  subscribed  for  before  the  subscriptions  become  binding; 
so  that,  if  this  condition  is  not  realized,  the  subscribers  will  not  be 
liable.*^  "Where  the  contract  of  subscription  stipulated  that  it  was 
"  to  be  binding  upon  each  party  hereto  when  $50,000  has  been 
hona  fide  subscribed,  and  not  before,"  the  mere  fact  that,  at  the 
meeting  called  to  organize  the  corporation,  a  subscriber  who  was 
subsequently  elected  president,  "  verbally  guaranteed  the  subscrip- 
tion to  be  $50,000,"  without  subscribing  for  or  agreeing  in  writ- 
ing to  take  and  pay  for  the  additional  shares  necessary  to  make  up 
the  $50,000,  did  not  make  the  contract  of  subscription  binding 
upon  the  other  subscribers.*®  Where  different  subscription  papers 
are  circulated  and  one  of  them  contains  an  agTcement  that  the  total 
number  of  shares  taken  under  the  "  tenns  "  thereof  shall  be  a  stated 
number,  and  the  other  papers  contain  different  terms  and  con- 
ditions, a  subscriber  to  the  former  paper  is  not  liable  unless  the 
stated  number  contained  in  the  terms  and  conditions  of  that  paper 
are  subscribed  for.  It  wall  not  be  enough  that,  taking  this  paper  in 
connection  with  the  others,  the  requisite  number  is  made  up.*® 

45Yent   V.   Dulnth    Coffee    &c.    Co.,  47  Johnson  v.  Schar.  9  S.  Dak.  536; 

64  Minn.  307:  s.  c.  4  Am.  &  Eng.  Corp.  s.  c.  70  N.  W.  Rep.  838. 

Cas.  (N.  S.)  142;  67  N.  W.  Rep.  70.  48  Branch  v.  Augusta  Glass  Works, 

46  Great     Western     Teleg.     Co.     v.  95  Ga.  573;  s.  c.  23  S.  E.  Rep.  128. 

Ivoewenthal,  154  111.  261;  s.  c.  40  N.  E.  49  Johnson  v.  Schar,  9  S.  Dak.  536; 

Rep.  318.  s.  c.  70  N.  W.  Rep.  838. 
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§  8618,  Condition  must  be  Performed,  or  Subscriber  not  Liable. — 
A  condition  annexed  to  a  subscription  for  stock  in  a  public  or  pri- 
vate corporation  must  be  performed  before  a  subscriber  can  be  com- 
pelled to  pay  his  subscription;  but  a  reasonable  performance  is 
sufficient.  It  was  so  held  with  reference  to  a  condition  in  a  sub- 
scription to  the  shares  of  a  railway  company,  that  it  should  be 
payable  whenever  the  board  of  directoi-s  should  decide  that  the 
railroad  has  been  finished  to  a  point  Avithin  one  mile  from  the 
center  of  a  city.'''^ 

§  8619.  "When  Contractual  Conditions  Complied  with. —  A  con- 
dition of  subscription  to  the  shares  of  a  railroad  company,  that  its 
main  line  shall  pass  tlu'ough  the  coii^orate  limit*  of  a  certain  town, 
is  complied  with  by  constructing  the  road  upon  any  line  or  route 
through  the  town.^^ 

§  8620.  Contemporaneous  Parol  Agreements  Varying  the  Terms  of 
the  Subscription  Paper. —  These,  in  general,  are  futile,  and  the  sub- 
scriber is  held  to  his  agTeement  as  written;  and  this  is  especially 
true  of  "  stool  pigeon  "  contracts.  For  example,  one  who  makes 
a  subscription  for  stock  of  a  coi-poration,  to  aid  the  agent  of  the 
corporation  in  procuring  other  subscriptions,  cannot  subsequently 
-withdraw  his  subscription  under  a  secret  agreement  %vith  the  agent, 
since  such  an  act  is  a  fraud  on  otlier  subscribers.^^ 

§  8621.  Subscription  by  a  Partnership. — A  subscription  in  the 
name  of  a  firm  cannot  be  accepted  by  placing  the  name  of  one  mem- 
ber only  of  the  firm  in  the  charter.  If  accepted  at  all,  it  must  be 
accepted  in  its  entirety,^^  On  the  other  hand,  a  member  of  a  firm 
who  signs  his  own  name  to  the  articles  of  association  does  not 
become  liable  individually  for  the  shares  set  opposite  his  name 
where  his  firm  signs  an  application  for  that  number  of  shares  and 
pays  for  them,  and  the  company  treats  the  shares  allotted  to  the 
firm  as  satisfying  the  subscription  of  the  member  and  as  furnishing 
his  qualification  as  a  director  for  several  years.'^ 

soiTall  V.  Sim«;.  106  Ala.  .561;  s.  c.  52  Great  Western  Teleg.  Co.  v. 
17  South.  Rep.  534.  Haicht.  49  111.  App.  6-33. 

51  rhattanoojra  &c.  R.  Co.  v.  53  Halifax  Carette  Co.  v.  Moir.  28 
Warthon.  98  Ga.  599;  s.  c.  25  S.   E.    N.  P.  4".. 

Rep    988  ^^  Re  Glory  Paper  Mills  Co..  (C.  A.) 

[1894]  3  Ch.  473. 
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§  8622.  Issuing  Preferred  Shares  to  a  Subscriber  to  Common 
Shares. —  It  lias  been  reasoned  that  a  subscriber  to  the  conuuoifc 
stock  is  entitled  to  the  shares  he  contracted  for,  and  cannot  be  com- 
pelled to  accept  preferred  stock  where  the  coi-poration  has  disabled 
itself  from  delivering  to  liim  common  stock,  merely  because  the 
corporation  may  think  the  preferred  stock  equally  as  good  or  better. 
And  he  may,  of  course,  refuse  to  accept  preferred  stock  where  it  is 
invalid  for  any  reason.^^ 

§  8623.  Option  to  take  Unissued  Shares. —  The  House  of  Lords 
have  held  that  the  fact  that  a  company  has  given  to  any  pei*son  the 
option  of  taking  its  unissued  shares  at  a  future  date  aud  agreed 
price,  does  not  fetter  the  company  in  any  way  in  the  conduct  of 
its  business  in  the  interval;  but  it  may  exercise  all  the  powers 
conferred  upon  it  by  its  memorandum  or  articles  of  association,  andi 
either  dispose  of  the  business  to  another  company  or  agree  to  a  vol- 
untary liquidation.  On  the  other  hand,  after  proceedings  in  liqui- 
dation have  commenced,  the  person  holding  the  option  thus  to  take 
the  shares  of  the  company  may  exercise  it  for  the  good  it  may  do 
him,  and  may  demand  the  right  to  have  the  shares  issued  to  him; 
and  if  the  liquidators  refuse  to  do  so,  the  measure  of  his  dainafjcs 
is  his  share  in  the  existing  assets  of  the  company  after  deducting 
the  price  he  had  agreed  to  pay  for  the  sliares.^^ 

§  8624.  Taking  Shares  to  Qualify  as  a  Director. —  In  a  caj^e 
which  exhibits  a  considerable  division  of  judicial  opinion  on  the 
question,  it  was  held  by  the  English  Court  of  Appeal  that  the 
directors  of  a  company,  whose  articles  of  association  pro\'ide  that 
the  signers  shaU  be  directors  until  six  of  them  nominate  another 
director;  that  the  qualification  of  a  director  shall  be  the  holding 
a  certain  amount  in  shares  to  be  acquired  -\dtliin  three  months 
from  appointment;  and  that,  unless  he  shall  do  so,  he  shall  be 
deemed  to  have  agreed  to  take  the  shares, —  are  not  bound  to  take 
the  qualification  shares  where  they  resign  within  three  months  from 
their  appointment.^^ 

55  Railroad    &c.    v.    Knoxville,    98  285.      That    the    mere    acceptance    of 

Tenn.  1;  s.  c.  37  S.  W.  Rep.  S&3.  the  office  of  director  does  not,   under 

56Hirsch^Y.  Burns,  (H.  L.)  77  Law  the   Companies   Act   1862,    §    23,    con- 

T.  Rep.  377;  aff'g  s.  c.  74  Law  T.  Rep.  stitute  one  a  shareholder  in  respect  of 

'""•  the    number    of    shares    necessary    to 

57  Re  R.  Bolton  &  Co.,  (C.  A.)  [1894]  qualify   him   as   such,   see  the  opinion 

3  Ch.  356:  s.  c.  64  L.  J.  Ch.  (N.  S.)  of  Yaughan  Williams,  J.,  reviewing 
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§  8625.  Agreements  to  Subscribe  in  Future,  Void.— There  is  a 
decision  of  a  respectable  court  to  the  effect  that,  under  the  operation 
of  statutes^«  pr,o^'iding  for  the  issue  of  capital  stock  only  for  monev, 
labor  done,  or  property  actually  received,  and  requiring  10  per  cent 
of  each  subscription  to  be  paid  in  cash,  an  agreement  with  a  corpo- 
ration by  which  the  obligor  engages  to  subscribe  for  a  certain 
number  of  its  shares  in  future,  upon  the  happening  of  a  stated  con- 
tingency, and  to  pay  for  them  in  a  stated  manner,  no  subscription 
being  actually  made  in  conformity  with  the  statute,  is  void  as 
involving  an  attempt  to  acquire  shares  in  a  corporation  in  a  manner 
not  allowed  by  the  statute.^^ 

TJ^k'^'S.^'    '°    Rf    Issue    Co.    [1895]        69  General    Electric    Co.    v.    Wight- 
1  Ch.  226;  s.  c.  CA  L.  .T.  Ch.  (N.  S.)    man.  3  App.  Div.  (N.  Y.)  118;  s.  c  39 

}.'  X.    „    .  ^'-  Y.  Supp.  420. 

58  N.  Y.  Laws  1800.  ch.  .564,  §§  41, 
42;  N,  Y.  Laws  1892,  ch.  688. 
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CHAPTER    CCXXX. 

RELEASE  OF  SUBSCRIBERS  FOR  SHARES. 

Section  Section 

8629,  Changes  in  the  corporate  char-    StSl.  Other  facts  which  do  not  release 

acter    and    purpose    which    re-  the  subscriber. 

lease  the  subscriber.  8632.  Conditions    which    will    not    re- 

8630.  Changes   in   corporate   character  lease  the  subscriber. 

and  purpose  which  do  not  re-    8633.   Releasing    particular    sharehold- 
lease  a  subscriber.  era. 

§  8629.  Changes  in  the  Corporate  Character  and  Purpose  which 
Release  the  Subscriber. —  A  subscriber  to  the  shares  of  a  proposed 
corporation  having  a  named  purpose,  character,  amount  of  capital, 
etc.,  cannot  be  held  to  his  contract  of  subscription  if,  without  his« 
assent  and  mthout  any  circumstances  of  estoppel  against  liim,  the 
corporation,  as  organized,  is  for  a  different  purpose,  or  of  a  diiferent 
character,  or  has  a  different  capital,  or  is,  in  any  essential  particular, 
different  from  the  corporation  as  described  in  the  subscription, 
paper,^ —  as  where  the  subscription  paper  calls  for  a  capital  stock  of 
$50,000,  and  the  corporation  as  organized  has  a  capital  of  $100,000, 
and  names  as  the  purjDoses  of  the  corporation,  other  objects  than 
those  named  in  the  original  paper.^ 

§  8630.  Changes  in  Corporate  Character  and  Purpose  which  do 
not  Release  a  Subscriber. —  On  the  other  hand,  a  subscriber  to  the 
capital  stock  of  a  corporation  is  not  released  by  reason  of  a  legislative 
amendment  of  the  charter  making  radical  and  material  changes, 
never  accepted  or  acted  upon  by  the  company,  and  which,  by  its 
own  terms,  becomes  inoperative  f  nor  because,  although  the  corpora- 
tion was  organized  under  a  somewhat  different  name  from  that 
used  in  the  preliminary  contract   of  subscription,   there  was   ncd 

1  Norwich  Lock  Man.  Co.  t.  Hock-    8  Tex.  Civ.  App.  560;  s.  c.  28  S.  W. 
aday,  89  Va.  5.57;  s.  c.  17  Va.  L.  J.    Rep.  403. 

155;  47  Alb.  L.  J.  (N.  Y.)  292:  40  3  Chattanooira  &c.  R.  Co.  v.  War- 
Am.  &  Eng.  Corp.  Cas.  (N.  S.)  113;  then.  98  Ga.  590;  s.  c.  25  S.  E.  Rep. 
16  S.  E.  Rep.  877.  988. 

2  Baker  v.  Fort  Worth  Bd.  of  Trade, 

7222 


RELEASE  OF  SUBSCRIBERS  FOR  SHARES.       [7  TllOmp.   Corp.   §   8632. 

material  departure  in  its  charter  from  its  character  and  purposes 
as  there  described;'  nor  because  of  a  sale,  legally  authorized,  of 
all  the  property  and  franchises  of  the  corporation  to  another  com- 
pany ;=^  nor,  where  the  rights  of  creditors  have  intervened,  because 
the  corporation,  after  its  organization,  entered  upon  illegal  projecta 
not  called  for  by  its  articles  of  incoi-poration ;«  nor  by  reason  of  mere 
oral  agreements  among  the  promoters  that  the  corporation  should  be 
organized  for  another  and  different  purpose  from  that  named  in 
the  articles  of  incorporation.'^ 

§  8631.  Other  Facts  Which  do  not  Release  the  Subscriber.— It 
has  been  held  that  a  subscriber  to  the  shares  of  a  corporation  will 
not  be  released  from  lus  contract  by  reason  of  the  fact  that  other 
subscribers  have  not  paid  their  subscriptions  in  full;*  that  the  man- 
aging officers  of  the  coi-poration  have  mismanaged  its  affairs,  or 
committed  breaches  of  their  trust  in  a  given  particular;^  that 'the 
subscriber  was  released  from  the  obligation  of  his  subscription  the 
rights  of  creditors  being  involved :io  that  the  promoters  secured  a 
subscription  to  the  capital  stock  of  the  proposed  company  in  excels 
01  the  prescribed  amount,  it  not  appearing  that  the  defendant's 
stock  was  a  part  of  the  alleged  excess;^^  that  the  directors  passed  a 
resolution  to  declare  the  shares  of  the  subscriber  forfeited  for  non- 
payment of  his  subscription  at  the  end  of  thirty  davs,  no  further 
action  to  forfeit  the  shares  having  been  taken.^^ 

§  8632.  Conditions  which  will  not  Release  the  Subscriber.— A 
subscriber  to  the  stork  of  a  railroad  company  is  not  relieved  from 
liability  because  rights  of  way  were  purchased  by  the  company 

4Wph   V.   Davis,   rAla.)   10   South.       9  Hards    v.    Platte   Valley    Improve. 
7rh   !l  c  Co..  4fi  N>h.  TOf):  s.  o.  3  Am    &  Entr 

^■.'r^^TS'L.  So)  ..\  2^%  i-  sr-  ""■  '^■-  ^■'  ''■■  <='  '^•-  ^-  ^°" 

R.P.    017      Compare    C„i,e,I    Ilaf^    ,r  iS  Ipp    wTo   «  N-p^"""- 
ViMsar  Co.  V.  Srhlegel.  .it  X    T    St     48  ■  ^'">- 

;i)ot?4H„pS.l,f J,  ^i„-:  J?„-yxe';"Sxt%.-."°^^'-T 

^S^-J'   ^7o  ^-  ^^P-  ^9:  ^-  ^-  32    Rep.  381. 
C).  >\ .  Rep.  <48. 
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contrary  to  the  provisions  of  the  subscription  contract,  wnere  suck 
provisions  were  for  the  benefit  of  anothea-  railroad  company  which 
waived  the  same.^^  AVhere  a  subscription  was  made  to  the  shares 
of  a  turnpike  company  upon  condition  that  the  subscriber  and  an- 
other person  should  have  the  contract  for  constructing  the  road, 
the  fact  that  the  company,  by  obstructing  the  work,  compelled  the 
contractors  to  bring  suit  against  it  in  which  they  obtained  a  judg- 
ment for  damages, —  f lu-nishes  no  defense  on  the  part  of  the  sub- 
scriber to  an  action  by  the  company  to  recover  a  balance  due  on 
his  subscription.^" 

§  8633.  Releasing  Particular  Shareholders. —  In  the  absence   of 

express  statutory  authorization,  it  is  not  competent  for  a  corporation, 
under  any  statutory  scheme  of  incoi-poration  -with  which  the  WTiter 
is  acquainted,  to  sanction  the  \nthdrawal  from  the  corporation  of 
its  dissatisfied  members,  thereby  shifting  the  burden  of  sustaining 
the  entei-prise  upon  the  other  stockholders,  and  diminisliing  the 
capital  stock  which  is  a  trust  fund  for  its  creditors.  This  statement 
of  doctrine  assumes  that  the  dissatisfied  shareholder  has  no  legal 
right  to  rescind  on  the  ground  of  fraud  or  otherwise.  Xor  does 
it  exclude  the  right  of  the  directors  to  make  compromises  with  share- 
holders of  doubtful  and  disputed  rights.'^  An  exception  to  the 
rule  has  also  been  noted  under  the  English  Companies  Acts  which, 
as  construed  by  the  House  of  Lords,  conferred  upon  the  shareholders 
the  power,  with  the  sanction  of  the  court,  to  reduce  fhe  capital  of 
the  company  upon  liquidating  the  shares  of  particular  members. ^"^ 
Hence,  a  by-law  authorizing  a  stockholder  to  surrender  his  shares 
and  withdraw,  by  giving  a  prescribed  notice,  is  invalid. ^^  Tlie  fact 
that  shares  of  stock  issued  to  a  county  in  payment  for  bonds  of  the 
county  are  practically  worthless  furnishes  no  reason  for  the  can- 
cellation of  such  stock  against  the  will  of  the  county  owning  it. 
ISTor  does  the  fact  that  the  county  bonds  issued  in  exchange  for 
the  shares  have  been  adjudged  to  be  invalid,  authorize  a  judicial 
cancellation  of  the  shares,  without  an  offer  to  return  the  bonds. ^® 

13  Philadelphia   &c.   R.    Co.   v.   Con-        16  Po.<if.  §§  6894.  6896. 

way.  177  Pa.  St.  364;  s.  c.  35  Atl.  Rep.  i"  Yercontere  v.  Golden   State  Land 

716.  Co.,  116  Cal.  410:  s?.  c.  48  Pac.   Rep. 

14  Cook  V.   Hopkinsville   &o.   Tump.  375;    6   Am.    &    En?.    Corn.    Cas.    (N. 
R.    Co..    17   Kt.    L.    Rep.    839;    s.    c.  S.)  650. 

32  S.  W.  Rep.  748.  18  Perry  County  y.  Stebbings,  66  111. 

15  2  Thomp.  Corp.,  §  1553l  App.  427. 
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CHAPTER   OCXXXI. 

EFFECT  OF   FRAUD   IX   PROCURING   SHARE   SUBSCRIPTIONS. 

Section  ,  Section 

8635.  Right  of  rescission  for  frauds  of   8G38.  Wliat    misrepresentations,    etc, 

promoters,   members  of  syndi-  nut  sufficient  ground  of  rescis- 

cates,    etc.,     before    organiza-  sion. 

tion.  t5tJo9.  Mere  non-disclosure  as  a  ground 

8636.  Wliat  false  prospectuses,  repre-  of  rescission. 

sentations,  concealments,  etc.,    8<>t0.  Effect   of    delay    in    claiming    a 
afford  ground  for  rescission.  rescission. 

8637.  Reliance  uiwn  other  subscribers    86il.  Effect    of    a    forfeiture    of    the 

between    whom    and    the    cor-  shares  of  one  induced  to  sub- 

poration    secret    arrangements  scribe  through  fraud, 

have  been  made. 

§  8635.  Right  of  Rescission  for  Frauds  of  Promoters,  Members  of 
Syndicates,  etc.,  before  Organization. — The  true  doctrine  under 
this  head  is  believed  to  be  that,  where  a  person  is  induced  to  become 
a  subscriber  to  the  shares  of  an  intended  corporation  by  the  fraudu- 
lent representations  of  its  promoters,  or  of  members  of  a  syndicate, 
or  of  any  one  who,  for  any  reason,  is  interested  in  getting  up  the 
corporation,  if,  after  the  corporation  is  organized  and  at  a  time  when 
it  acquires  the  right  to  adopt  or  reject  the  subscription  so  as  to  make 
it  a  binding  contract,  its  managing  officers  are  apprised  of  the  fraud, 
it  adopts  it  subject  to  a  right  of  rescission  on  the  part  of  the  de- 
frauded sharetaker,  provided  he  demands  a  rescission  in  time,  under 
principles  elsewhere  stated.  In  other  words,  when  a  corporation, 
with  knowledge,  adopts  a  contract  procured  in  its  behalf  through 
fraud,  it  adopts  the  fraud,  as  much  so  as  though  the  fraud  had  been 
committed  by  its  authorized  agent  with  the  knowledge  of  its  man- 
aging board  of  officers.  For  example,  one  who  is  induced  through 
fraud  to  subscribe  to  the  capital  stock  of  a  proposed  land  company, 
by  a  promoter  thereof  who  represents  that  it  will  be  a  first-class 
investment,  and  that  he  ha?  no  other  interest  in  the  lands  pro- 
posed to  be  purchased  than  that  of  a  mere  stockholder,  whereas  he 
in  fact  holds  an  option  for  the  purchase  of  such  lands,  may  repudiate 
the  contract  of  subscription  at  hi?  option;  and  upon  his  doing  so  the 
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land  company  cannot  recover  unpaid  assessments  on  the  stock  sub- 
scribed for  by  him.^  So,  if  the  promotei-s  of  a  corporation  attack 
to  the  prospectus  issued  before  its  formation,  a  list  of  members  of 
the  council  of  administration,  this  is  a  representation  that  the  per- 
sons named  have  authorized  the  publication  of  their  names  as 
members,  and  not  of  their  mere  willingness  to  join;  and,  if  untrue, 
entitles  one  who  has  subscribed  in  reliance  thereon  to  rescind  the 
contract  of  subscription  and  recover  back  the  money  paid  thereon.^ 
Some  courts  have  been  unable  to  reach  this  salutaiy  principle, — 
holding,  on  a  state  of  facts  like  those  just  referred  to,  that  the 
remedy  of  the  defrauded  sharetaker  is  not  ag'ainst  the  corporation 
for  a  rescission  of  the  contract  of  subscription,  because  it  has  been 
guilty  of  no  fraud  although  it  has  obtained  the  fruits  of  the  fraud, 
but  remanding  the  injiircd  party  to  an  action  against  the  fraudulent 
promoters  for  an  accounting.^  Another  court  has  gone  so  far  in 
the  opposite  direction  as  to  hold  that  the  fact  that  the  defrauded 
sharetaker  settles  with  the  promoters  for  their  conversion  to  their 
own  use  of  the  money  paid  by  him  for  the  shares,  knowing  of  the 
conversion,  does  not  affect  his  right,  as  between  liimself  and  the 
corporation,  to  rescind  the  contract  on  the  ground  that  he  was 
induced  to  make  it  through  false  representations, —  ho  having  no 
knowledge  of  the  false  representations  at  the  time  when  he  made 
the  settlement.*  But  where  the  fraud  is  entirely  disconnected  from 
the  corporation,  and  the  corporation  is  entirely  innocent  of  it, 
clearly  it  cannot  be  made  responsible  for  it  in  any'  proceeding. 
For  example,  where  a  corporation,  being  in  difficulties,  sold  its> 
property  to  an  incorporated  "  syndicate  "  for  a  round  siun,  and  a 
subscriber  to  the  shares  of  the  syndicate  was  induced  by  the  frauds 
of  other  members  of  the  syndicate,  but  not  by  any  fraud  of  the 
corporation,  to  subscribe  for  shares  —  not  of  the  vendor  corporation^ 
but  of  the  syndicate  — •  and  to  give  his  notes  for  the  purchase  price 
of  such  shares,  which  notes  went  into  the  hands  of  the  vendor 
corporation  as  a  part  of  the  purchase  price  of  its  properties, —  the 

1  Virginia    Land    Co.    v.    Hanpt,    90  Corp.  Cas.  (N.  S.)  101;  Getty  r.  Dov- 
Va.  .533;  s.  e.  19  S.  E.  Rep.  168.  lin,  ^^4  N.  Y.  403;  Gettv  v.  Devlin.  70 

2  Re  Karberg's  Case.  (O.  A.)  (1892)  N.  Y.  .504;  United  States  Vinegar  Co. 
3  Ch.  1;  s.  c.  39  Am.  &  Eng.  Corp.  v.  Schlegel,  67  Hun  (N.  Y.)  3.56;  s. 
Cas.  692.  The  court  cited  Wain-  c.  51  N.  Y.  St.  Rep.  4.53;  22  N.  Y. 
Wright's  Case,  62  Law  Times  (N.  Snpp.  407;  s.  c.  aff  d,  143  N.  Y.  .537. 
S.)  ,80;  s.  c.  aff'd,  63  Law  Times  (N.  4  Hunter  v.  French  League  Safety 
^•>  429.  Cure  Co..  96  Iowa,  573;  s.  c.  85  X.  W. 

SFraney   v.   Warner,   96   Wis.   222;    Rep.  828. 
s.  c.  71  N.  W.  Rep.  81;  7  Am.  &  Eng. 
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maker  of  the  notes  could  not  have  them  delivered  up  and  canceled, 
on  the  ground  that  he  had  been  induced  to  give  them  through  the 
fraud  of  his  co-adventurcrs  in  the  syndicate.^ 

§  8636.  What  False  Prospectuses,  Representations,  Concealments, 
etc.,   Afford  Ground  for  Rescission. —  The    following    false    state- 
ments,   concealments,   etc.,   have   been   held   sufficient  ground   to 
rescind  a  contract  of  share  subscription  induced  thereby,  provided 
the  right  of  rescission  has  not  been  lost  by  laches,  acquiescence, 
lapse  of  time,  or  other  circumstances  elsewhere  stated: — A  state- 
ment by  an  agent,  authorized  to  sell  the  shares  of  the  corporation, 
to  the  effect  that  none  of  its  shares  had  been  sold  for  less  than  a 
stated  sum  per  share,  whereas  some  of  them  had  in  fact  been  sold 
for  one-fifth  of  that  sum  f  an  erroneous  representation  made  by  the 
president  of  the  corporation,  through  whom  the  shares  were  pur- 
chased, to  the  effect  that  all  the  shares  had  been  purchased,  but  that 
he  could  purchase  shares  from  original  subscribers  at  a  premium, 
where  some  of   the  stock   transferred   had   been  previously   sur- 
rendered to  the  corporation,  and  it  received  the  premium  allowed 
for  such  stock  ;'^  where  a  person  applied  for  meml:)ership  in  a  corpo- 
ration and  received  a  certificate  of  membership  under  the  belief  that 
it  was  an  old  society  of  which  he  had  taken  steps  to  become  a  mem- 
ber, which  Ijelief  was  kno^vn  to  and  fostered  by  the  person  obtain- 
ing his  application,  and  where,  in  response  to  subsequent  inquiries 
made  of  the  new  company,  false  statements  were  made  to  him 
which  resulted  in  confirming  his  error.     Here  there  was  not  merely 
a  voidable  contract,  but  no  contract  at  all.^     Another  principle  is 
that  it  is  not  necessary,  in  order  to  a  right  of  rescission  on  the 
ground  of  false  statements,  that  the  person  making  the  stat<?ments 
knew  that  they  were  false  at  the  time  he  made  them.     "  They  may 
have  been  innocently  made;  yet,  if  represented  as  positive  state- 
ments of  fact,  as  distinguished  from  mere  opinions,  and  relied  on 

5  Bank   v.    Loon^-.    90   Tonn.    278:  Law  T.  Rep.  .523;  67  L.  .T.   Ch.   (N. 

s.  c.  38  L.  R.  A.  837;  42  S.  W.  Rep.  S.>  81.     As  to  the  rijrht  of  rescission 

149,  of  share  subscriptions  for  fraud,  see 

0  Wenstrom     Consol.     Drnamo     &c.  Fear  v.  Bartlett.  81  Md.  4.3.o:  s.  c.  33 

Co.  V.  Pumell.  75  Md.  113;   s.   c.  35  L.   R.  A.  721;  32  Atl.  Rep.  322.  and 

Am.  &   Eng.   Corp.   Cas.  628;  23  Atl.  the    learned    note     appended    thereto. 

Rep.  1.34.  That  fraud  may  be  a  good  defense  to 

7  McDoel  V.  Ohio  Valley  Tmprov.  an  action  for  the  subscription  price 
&c.  Co..  (Kv.)  36  S.  W.  Rep.  175;  of  shares.— see  Provincial  Ins.  Co.  v. 
B.  c.  18  Ky.  L.  Rep.  294.  Brown.  9  Up.  Can.  C.  P.  286;  French 

8  Re  International   Soc.   of  Auction-  v.  Ryan,  104  Mich.  625. 
eers,    (1808)    I    Ch.    110;    s.    c.    77 

7227 


7  Thomp.  Corp.  §  8638.]      stock  and  stockholders. 

by  the  other  party  to  his  prejudice,  to  the  extent  that  he  is  led  to 
act  thereon,  equity  will  afford  relief."" 

8  8637.  Reliance  Upon  Other  Subscribers  between  whom  and  the 
Corporation  Secret  Arrangements  have  been  Made.— It  has  been  held 
by  a  respectable  court  that  a  secret  agreement  between  a  corpora- 
tion and  certain  subscribers  to  its  shares,  by  which  these  subscribers 
are  to  have  some  advantage  not  given  to  all  the  others,  or  by  which 
they  are  to  be  released  from  their  subscriptions,  affords  no  defense 
to  an  action  brought  to  collect  the  subscription  of  one  who  was 
not  appraised  of  or  let  into  this  arrangement.^*^  The  decision  may 
have  been  right  on  its  facts,  the  action  having  been,  not  by  the 
corporation  for  calls  while  a  going  concern,  but  by  a  receiver  after 
insolvency;  but  the  principle  of  the  above  text  cannot  be  upheld 
where  the  defrauded  sharetaker  demands  a  rescission  in  time.  The 
above  language  describes  a  frequent  and  vulgar  species  of  fraud. 
Perhaps  the  most  common  practice  under  this  head  is  to  induce 
prominent  men,  in  whom  the  public  have  confidence,  to  become 
directors  of  corporations,  upon  being  secretly  indemnified  against 
liability  both  as  directors  and  shareholders, —  thus  making  them 
stool  pigeons  or  decoys  to  entice  others  to  subscribe  for  the  shares. 
Can  any  just-minded  man  say  that  one  who  has  been  thus  entrapped 
into  making  a  subscription  to  the  shares  of  a  corporation,  to  his  loss, 
has  not  been  cheated?  The  frauds  of  Ernest  Tlooley,  the  revela- 
tions of  which  created  such  a  sensation  in  the  business  world,  not 
only  in  London  but  elsewhere,  in  the  year  1898,  were  of  this 
character. 

§  8638.  What  Misrepresentations,  etc.,  not  Sufficient  Ground  of 
Bescission. —  It  is  almost  needless  to  repeat  that  false  statements  in 
a  prospectus  are  not  gi'omid  for  rescission  of  a  contract  to  take 
shares  in  a  company,  where  the  subscriber  is  not  misled  thereby  ;^^ 
as  where  the  prospectus  was  issued  aftei'  the  subscription  had  been 
made.^^     Moreover,  it  has  been  held  that  misrepresentations  or 

9  Hunter  v.  French  League  Safety  Gear  Co.,  (C.  A.)  65  L.  J.  Ch.  (N.  S.) 
Cure  Co.,  96  Iowa.  573.  578;  quoting  735;  s.  c.  74  Law  T.  Rep.  712;  s.  c. 
from  Mohler  v.  Carder.  73  Iowa,  582;  aff'g  65  L.  J.  Ch.  (N.  S.)  446;  s.  c. 
s.  c.  35  N.  W.  Rep.  647.  74  Law  T.   Rep.  310. 

10  Armstrong  v.  Danahy,  75  Hun,  12  Negley  v.  Hagerstown  Man.  &c. 
(N.  Y.)  405:  s.  c.  56  N.  Y.  St.  Rep.  Imp.  Co.,'  86  Md.  692;  s.  c.  39  Atl. 
743;  27  N.  Y.  Supp.  60.  Rep.  506. 

11  McKeown      v.      Boudard-Peveril 
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concealments  which  will  avoid  such  a  contract  must  be  of  matters 
not  within  the  knowledge,  or  means  of  knowledge,  of  the  sub- 
scriber. Misrepresentations  or  concealments  regarding  facts  dis- 
closed by  the  charter,  such  as  the  powers  assumed  bj  the  corpora- 
tion, will  not,  therefore,  have  this  effect;  and  this  for  the  further 
reason  that  they  are  misrepresentations  of  matters  of  law.^^  A  sub- 
scriber to  the  capital  stock  of  a  railway  company,  chartered  under 
the  general  law  of  Georgia,  cannot  avoid  payment  on  the  ground 
of  fraudulent  representations  regarding  a  construction  company,  its 
resources,  and  the  value  of  its  stock,  which  the  railway  company 
has  agreed  to  deliver  to  its  stockholders;  since  he  is  chargeable  with 
notice  that  the  railway  company  had  no  power  to  issue  such  stock. ^* 

§  8639.  Mere  Non-Disclosure  as  a  Ground  of  Rescission. — 
Mere  non-disclosure  may  undoubtedly  be  a  ground  <»f  rescission; 
but  to  have  this  effect  the  non-disclosure  ought  to  be  of  a  fact 
which  the  vendee  has  a  right  to  know,  so  that  the  circumstances 
cast  a  duty  on  the  vendor,  under  the  principles  of  fair  dealing,  to 
disclose  it  to  him.  It  has  been  well  held  that,  to  render  the  mere 
non-disclosure  of  facts  in  a  prospectiis  a  ground  for  rescinding  a 
contract  to  take  shares  made  upon  the  faith  of  it,  there  must  be  such 
a  non-disclosure  as  to  render  the  prospectus,  as  it  stands,  mislead- 
ing.^^ It  has  been  held  that  a  prospectus  of  a  corporation  which 
merely  specifies  the  dates  and  names  of  the  parties  to  contracts  in 
compliance  with  the  governing  statute,'®  is  fraudulent,  where  it 
gives  no  further  notice  of  circumstances  contained  in  the  contracts 
which  are  material  to  be  known,  so  that  the  omission  of  them  causes 
it  to  give  a  false  impression.'^ 

§  8640.  Effect  of  Delay  in  Claiming  a  Rescission. —  A  stockholder 
cannot  rescind  his  subscription  on  the  ground  of  fraud  of  the  cor- 
poration in  procuring  it,  after  the  rights  of  bona  fide  creditors  have 
intervened  and  the  corporation  has  stopped  payment  and  become 
actually  insolvent,  unless  he  has  been  diligent  in  discovering  the 

13  Oil  City  Land  fee  Cf>.  v.  Porter,  (O.  A.)  6.5  L.  J.  Ch.  fX.  S.)  735;  s.  c. 

99  Ky.  2.T4:  s.  c.  18  Ky.  L.  Rep.  l.')l :  74  Law  T.  Rep.  712. 

3.5  S.  W.  Rep.  043.  IG  English  Companies  Act  1867.  §  38. 

"Russell    V.    Alabama    Szr.    R.    Co.,  17  Aaron's  Reefs  v.  Twiss  (H.  L.  (I. t) 

04  Ga.  .510:  s.  c.  20  S.  E.  Rep.  350.  (18961  A.  Cv  273;  s.  e.  65  L.  .L  P.  C. 

15  MoKeown       v       P,ouclar(l-Peveril  (N.  S.)  54;  74  Law  T.  Rep.  794;  afif'g 

Gear  Co..  65  L.   .T.   Ch.   (N.   S.»  446;  s.  c.  (1895)  2  I.  R.  207. 
s.  c.  74  Law  T.  Rep.  310;  s.  e.  aflf'd. 
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fraud  and  repudiating  his  subscription  after  such  discovery.^^  But 
if  he  has  been  diligent  in  discovering  the  fraud  and  prompt  to  repu- 
diate his  subscription  by  reason  of  it,  the  mere  insolvency  of  the 
corporation  will  not  cut  off  his  right  of  rescission. ^^  Other  Amer- 
ican courts  still  adhere  to  the  English  rule  that  there  can  be  no 
disaffirmance  after  the  rights  of  creditors  have  supervened  tlu-ough 
the  insolvency  of  the  corporation.^  The  doctrine  may  be  compre- 
hensively stated,  without  much  fear  of  inaccuracy,  thus:  One  in- 
duced to  become  a  subscriber  to  the  capital  stock  of  a  corporation  by 
the  fraud  of  the  corporation,  who,  within  a  reasonable  time  after 
discovering  of  the  fraud,  without  laches  on  his  part  in  discovering 
the  same,  repudiates  his  subscription  before  proceedings  of  in- 
solvency, voluntary  or  involuntary,  have  been  instituted  against  the 
corporation,  or  some  act  done  that  in  law  is  regarded  as  an  act  of 
insolvency,  is  relieved  of  all  liability  on  account  of  his  subscrip- 
tion.^^ That  he  must  act  Anth  promptness  after  discovering  the 
fraud,  has  always  been  the  doctrine  on  this  subject.^  Accordingly, 
a  right  of  rescission  was  denied  where  the  defrauded  sharetaker 
acted  for  three  years  as  a  director,  and  took  an  active  part  in  the 
management  of  the  corporation  with  knowledge  of  its  business 
methods  and  financial  condition;^  and  also  where  the  sharetaker, 
after  repudiating  his  subscription  on  the  ground  of  ha\nng  been 
misled  by  the  prospectus,  subsequently  paid  further  sums  on  ac- 
count of  his  shares  -wdth  the  idea  of  getting  back  the  money 
originally  paid,  as  his  want  of  promptness  may  have  affected  the 
rights  of  the  others.^'*  The  subscriber  is  not  entitled  to  a  rescission 
where,  after  discovering  the  fraud,  he  refrains  from  action  until  the 
corporation  becomes  hopelessly  insolvent,  in  reliance  upon  a 
promise,  which  is  not  fulfilled,  that  a  large  dividend  will  be  de- 

18  Martin  t.  South  Salem  Land  Co.,  Dermott  v.  Harrison.  30  N.  Y.  St.  Rep. 
94  Ya.  28:  s.  c.  2  Ya.  Law  Reg.  743:  324:  s.  c.  9  N.  Y.  Supp.  184:  Bosley 
26  S.  E.  Rep.  591:  G  Am.  &  Eng.  Corp.  r.  National  Machine  Co.,  123  N.  Y. 
Cas.  CS.  S.)  312.  5.50. 

19  Newton  Nat.  Bank  v.  Ncwbegin,  21  Fear  v.  Bartlett.  81  Md.  435:  s.  c. 
74  Fed.  Rep.  135:  s.  c.  28  Chicago  33  L.  R.  A.  721:  32  Atl.  Rep.  322. 
Leg.  News,  295;  33  L.  R.  A.  727:  20  22  Aaron's  Reefs  v.  Twiss  (H.  L.  (I.)) 
C.  C.  A.  3.39:  40  U.  S.  App.  1:  Stiiffle-  (18961  A.  C.  273.  294.  and  cases  cited, 
beam  v.  De  Lashmutt.  83  Fed.  Rep.  23  American  BIdg.  &c.  Asso.  v. 
449:  Beal  v.  Dillon.  5  Kan.  App.  27;  Rainbolt,  48  Neb.  434;  s.  c.  67  N.  W. 
s.  c.  47  Pac.  Rep.  317:  6  Am.  &  Eng.  Rep.  493. 

Corp.   Cas.   (N.   S.)   186.  24  Re     Dunlop-Truffanlt     Cycle     &c. 

20  Moosbrngger    v.    Walsh,    89    Hun    Man.    Co.,    66   L.    J.    Ch.    (N.    S.)    25; 
(N.   Y.)  5(>4;   70  N.   Y.   St.   Rep.    117;    s.  c.  75  Law  T.  Rep.  385. 

s.  c.  35  N.  Y.  Supp.  550;  citing  Mc- 
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clared.^  On  the  other  hand,  one  who  has  been  induced  to  purchase 
the  shares  of  a  national  bank  by  false  representations  made  by  its 
president  and  cashier  of  its  condition,  who  rescinds  the  contract  and 
tenders  back  the  shares,  duly  assigned,  to  the  president  of  the  bank, 
and  calls  upon  him  to  return  the  consideration,  and  brings  a  suit 
for  rescission  of  the  contract, —  cannot  be  held  liable  in  a  suit  by 
a  receiver  of  the  bank  to  recover  an  assessment  upon  such  stock.^^ 

§  8641.  Effect  of  a  Forfeiture  of  the  Shares  of  One  Induced  to 
Subscribe  through  Fraud. —  One  induced  by  a  fraudulent  pros- 
pectus to  api)ly  f<.r  an  allotment  of  shares  in  a  corporation,  which 
are  afterwards  forfeited  by  his  failure  to  pay  calls,  ceases  to  be  a 
shareholder  and  boromes  a  nicre  dolitor  to  the  company,  and  if  he 
has  done  nothing  to  affirm  the  contract  he  may,  in  an  action  for  calls, 
repudiate  the  obligation  on  the  ground  of  the  fraud. 


27 


25  Wcisi^er  v.  Richmond  Iro  Mach.  33  L.  R.  A.  Tl'l:  .32  Atl.  Rop.  322. 
Co.,  90  Va.  795;  s.  c.  2()  S.  E.  Rep.  That  fraud  is  not  available  as  a  de- 
361.  fense   to  a    member  of   a   mutual   in- 

26  Stufflebeam  v.  De  Lashmutt,  83  surance  fomiiany  who  has  had  the 
Fed.  Rep.  449;  distinguishing  Waite  bcm-fit  of  the  insiiranee,  as  against 
V.  Dowley,  f>4  U.  S.  .'i27;  s.  c.  24  L.  the  rights  of  creditors  of  the  corpora- 
ed.  181;  Paulv  v.  State  Loan  Trust  tion.— see  Mansfield  v.  Woods,  (Ohio 
Co..  1G5  V.  S.'gOG;  s.  c.  41  L.  ed.  844.  C.  P.I  2f»  Ohio  L.  J.  111.  That  a  de- 
That  a  subscriber  who  is  entitled,  by  lay  of  two  years  and  a  half  in  dis- 
right.  to  repudiate  his  subscription  im-  affirming  cuts  off  the  right  where  an 
mediately  upon  discovering  the  fraud,  assignment  for  the  benefit  of  creditors 
does  not  reaffirm  it  by  giving  his  has  supervened,— see  Painesville  Nat. 
check  to  a  director  of  the  corporation,  'Bank  v.  King  Varnish  Co..  (Ohio  C 
accompanied    by    the    statement    that  C.i   1   Toledo   Leg.   News.   304. 

he  will   never  give  another  dollar  to-  27  Aaron's  Reefs  v.  Twiss  (H.  L.  (I.») 

wards   his   subscription   to   the   stock.  (180G)  A.  C.  273;  s.  c.  65  L.  J.    P.  C. 

and  that  the  check  is  given  to  save  (N.  S.»  ~A:  74  Law  T.  Rep.  794;  aff'g 

the  money  already  paid  therein, —  see  s    c.   (1895)  2  I.  R.  207. 
Fear  v.   Bartlett,   81   Md.   435:   s.   c. 
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OHAPTEE    OOXXXII. 

PAYMENT  FOR  SHARES  IN  PROPERTY. 

Section  Section 

SM3..  Payment   of   shares  in   proprtty  S649.  Courts    which    proceed    on    the 

at  "money's  worth."  "good  faith  rule." 

8644.  In    what    commodities    payment  8650.  What  over-valuations  have  been 

may   be   made.  held  fraudulent. 

8645.  Effect  of  issuing  shares  of  new    8651.  What  overvaluations  have  been 

corporation    in    exchange    for  held  not  fraudulent. 

shares  of  old.  8652.  Payment  in  property  the  title  to 

8646.  Distinction    between    the   "  true  which  fails. 

value    rule "    and    the    "  good    8653.  Corporations  cannot  issue  their 
faith  rule."  shares  at  a  discount. 

8647.  Courts     which     adhere     to     the    8654.  Rule  as  between  the  corporation 

"  true  value  rule."  and  the  subscriber. 

8648.  Whether  a   knowledge   of   cred-    8655.  English  statute  requiring  a  reg- 

itors    as    to    the    manner     in  istry    of    the    contract    where 

which  shares  have  been   paid  shares  are  not  to  be  paid  for 

for  affects  their  rights.  in  full. 

§  8643.  Payment  of  Shares  in  Property  at  "  Money's  Worth." — 

The  doctrine  remains  that  a  corporation  may  accept  payment  of  its 
shares  in  any  property  other  than  money,  which  it  may  lawfully 
purchase/  and  need  not  go  through  the  inconvenient  form  of 
collecting  payment  for  its  shares  in  cash,  and  then  turning  round 
and  paying  the  money  back  .to  the  same  persons  for  property  which 
it  needs  and  wliich  it  may  rightfully  acquire,  hold,  and  use,  pro- 
vided the  property  is  turned  into  the  corporation  at  a  fair  valua- 
tion.^ One  court  has  gone  so  far  as  to  hold  that  circumstances  may 
exist  under  which  a  corporation  organized  to  supply  a  village  Avith 
water  may  make  a  valid  contract  to  issue  its  entire  capital  stock, 
except  a  few  shares  already  issued,  in  payment  for  the  construction 
of  its  plant  and  the  acquisition  of  the  property  and  rights  necessary 
to  its  operation.^     The  good-icill  of  a  business  is  held  to  be  prop- 

1  Malone  v.  Lancaster  Gas  Light  &c.  3  Drake     v.     New     York     Suburban 
Co.  14  Lane.   L.  Rev.   (Pa.)  225.  Water    Co..   26   App.    Div.   499;   s.    c. 

2  Shannon  v.  Stevenson.  173  Pa.  St.  50    N.    Y.    Supp.    826.      The    contract 
419;  s.  c.  37  W.  N.  C.  (Pa.)  537.  was  executed  on  hoth  sides. 
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ertj  for  which  stock  of  a  corporation  may  be  issued  under  a  statute 
providing  that  no  stock  shall  be  issued  for  less  than  its  par  value  and 
except  for  money,  labor  done,  or  property  actually  received  for  the 
use  and  lawful  purposes  of  the  corporation/  A  statute  prohibiting 
the  issue  of  shares  except  for  money,  labor  done  or  money  or  prop- 
erty actuaUi/  received,  has  been  construed  to  allow  the  issue  of 
paid-up  shares  for  services  agreed  to  he  performed  in  the  future,  as 
well  as  for  services  already  performed.^  The  English  Court  of 
Appeal  have  recently  held,  reviewing  the  previous  recent  judg- 
ments in  that  country  on  this  question,  that,  although  a  limited 
company  cannot  release  a  shareholder  from  the  obligation  to  pay 
for  his  shares  either  in  money  or  in  money's  worth,  and  cannot, 
therefore,  issue  its  shares  at  a  discount, —  yet  it  can,  provided  tho 
contract  is  duly  registered  under  the  statute,®  buy  property  at  any 
price  it  thinks  fit,  and  pay  for  such  property  in  fully-paid-up  shares; 
and  that  the  transaction  will  be  valid  and  binding  upon  its  creditors 
if  the  company  has  acted  in  it  honestly  and  not  colorably,  and  has 
not  been  so  imposed  upon  by  the  vendor  as  to  be  entitled  to  be 
relieved  of  its  bargain;  and  further,  that  the  value  received  by  the 
company  is  measured  by  the  price  at  which  the  company  agreed  to 
buy  the  property,  and  that  this  is  the  only  value  which  the  court 
can  take  into  consideration,  so  long  as  the  title  to  the  property  re- 
mains unimpeached/  It  cannot  escape  attention  that  the  two 
propositions  that  a  company  cannot  issue  its  shares  at  less  than  par, 
but  can  sell  them  for  property  at  any  valuation  which  the  company 
and  the  other  contracting  party  may  affix  to  the  property,  contra- 
dict each  other;  that  the  latter  proposition  amounts  to  nothing  more 
than  the  holding  that  a  company  can  create  value  by  saying  that 
certain  property  has  a  certain  value;  and  that  the  proposition  that  a 
company  may  issue  its  shares  at  any  valuation  which  may  be  agreed 
upon  is  totally  subversive  of  the  rights  of  creditors,  and  clearly  con- 
tradicts the  earlier  and  sounder  decisions  rendered  in  that  country 
on  the  subject.  Circumstances  may,  however,  arise  where  the  ques- 
tion of  the  power  of  a  corporation  so  to  issue  its  shares  will  not  be 
inquired  into.  For  example,  a  corporation  which  has  issued  stock 
to  a  person  in  exchange  for  property  of  mme  ml  tie  cannot,  as 

4  Washburn  v.  National  Wall  Paper       6  Companies  Act  18G7.  §  25. 

Co..  81   Fed.   Rep.   17;   s.   c.  .51   U.   S.  T  Re  Wraprg.   ri897)  1  Ch.  796;  s.  e. 

App.  3S0:  14  Nat.  Corp.  Rep.  .511.  ey,  L.  .T.  Ch.  (N.   S.i  J19:  75  Law  T. 

5  Shannon  v.  Stevenson.  17.3  Pa.  St.  Rep.  652;  76  Law  T.  Rep.  .397 
419:  p.  0.  37  W.  N.   C.   (Pa.)  537;  34 

Atl.  Rep.  218. 
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against  him  or  one  who  has  purchased  it  from  him,  deny  the 
validity  of  the  stock  for  lack  of  payment.^  So,  a  pm'chaser  of 
"  treasiir)^  stock  "  from  a  corporation  cannot  avoid  liability  for  the 
purchase  price  on  the  ground  that  the  corporation  did  not  receive 
the  full  par  value  of  the  stock  from  the  stockholders  to  whom  it  was 
originally  issued  and  who  subsequently  donated  it  to  the  corpora- 
tion, where  it  was  issued  as  fully-paid  non-assessable  stock,  and  the 
purchaser  was  fully  apprised  of  the  nature  and  extent  of  the  con- 
sideration originally  paid  for  it.  "  The  transaction,  though  not  con- 
clusive as  against  the  creditors  of  the  plaintiff,  was  conclusive  as 
between  it  and  the  taker  of  its  shares."^ 

§  8644.  In  What  Commodities  Payment  May  be  Made. —  In  the 
absence  of  a  statutory  prohibition,  the  shares  of  a  corporation  may 
be  paid  for  in  any  kind  of  property,  labor,  services,  or  other  com- 
modity such  as  a  corporation  may  lawfully  receive  and  pay  for  in 
money  ;^"  and  where  such  commodity  is  turned  into  the  corporation 
at  a  fair  valuation,^^  or  where  no  issue  is  made  as  to  its  value/^  the 
shares  are  deemed  to  be  paid  for  to  the  extent  to  which  it  was 
agreed  that  the  commodity  should  be  deemed  payment.  It  is  not  at 
all  necessary  that  the  property  should  be  tangible.  It  may  be  an 
incorporeal  hereditament,  such  as  the  right  to  take  minerals  from 
land;  and  this  right  may  be  transfeiTed  at  a  fair  valuation  to  a 
mining  company  in  exchange  for  its  shares. -^^  It  may  be,  and  often 
is,  the  work,  labor,  skill  and  materials  furnished  by  contractors 
who  undertake  to  construct  the  works  of  the  corporation, —  in 
which  case,  where  the  work  agreed  to  be  done  by  the  contractor 
has  been  accepted  by  the  corporation  in  pa^Tnent  for  the  shares, 

8  Roll  V.  St.  Louis  &c.  Min.  Co.,  stock  or  indebtedness  shall  be  void. 
52  Mo.  App.  60,  68.  The  court  say  that,   while  the  corpo- 

9  Standard  Matrix  Mach.  Co.  v.  ration  so  issuing  the  shares,  cannot 
Hills,  68  Mo.  App.  249,  254.  Rectify-  collect  the  unpaid  balance,  its  cred- 
ing  the  register  where  paid-up  shares  itors  may:  Nenny  v.  Waddill.  6  Tex. 
were  allotted,  but  by  a  mistake  the  Civ.  App.  244;  s.  c.  8  Nat.  Corp.  Rep. 
contract  of  allotment  was  not  filed  un-  68;  25  S.  W.  Rep.  308. 

til  the  shares   were  issued,   etc.:      Re  lO  Hastings     Malting     Co.     v.     Iron 

Preservation   Svndicate,    a895')    2   Ch.  Range   Brew.    Co.,    65    Minn.    28,    .33; 

768;  s.  c.  64  L.  J.  Ch.  (N.  S.)  723;  73  s.  c.  4  Am.  .S:  Eng.  Corp.  Cas.  (N.  S.) 

Law  T.   Rep.   341.     An   issue  of   cer-  264;  67  N.  W.  Rep.  652. 

tificates  of  stock  in  number  within  the  n  Mercer     v.     Park     City     Mineral 

limits   of  the  company's   charter,    but  Water  Co.,  18  Ky.  L.  Rep.  985;  s.  c. 

for  amounts  in   excess  of   the   money  38  S.  W.   Rep.  841. 

paid  in.  does  not  render  the  stock  void  12  Elderkin    v.    Peterson,    8    Wash. 

as    against    creditors    of    the    corpora-  674;  s.  e.  36  Pac.  Rep.  1089. 

tion.  under  Tex.  Const,   art.   12,    §   6,  13  Shepard   v.    Drake.    61    Mo.    App. 

providing  that  all  fictitious  increase  of  134;  s.  c.  1  Mo.  App.  Rep.  138. 
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the  shares  cannot  be  made  assessable,  in  the  absence  of  fraud  —  at 
least  as  between  the  corporation  and  the  original  sharetaker  —  on 
the  ground  that  the  work  was  defectively  done.^^  In  Michigan, 
full-paid  shares  cannot  be  issued  to  a  person  in  exchange  for  his 
influence  in  promoting  the  sale  of  the  goods  wliich  the  corporation 
is  organized  to  manufacture,^"  though  in  Missouri  the  rule  seems  to 
be  the  reverse.  ^^ 

§  8645.  Effect  of  Issuing  Shares  of  New  Corporation  in  Exchange 
for  Shares  of  Old. —  AViiile  a  coi-^Doration  may  issue  its  shares  in 
payment  for  any  commodity  which  it  may  la^^^ully  acquire,  and 
may  agree  with  the  subscribers  to  its  shares  as  to  the  value  at  which 
such  property  shall  lie  received  in  payment,  yet  such  an  agreement, 
in  order  to  be  binding,  must  be  a  real  contract  of  bargain  and  sale, 
made  in  good  faith  and  in  the  exercise  of  a  fair  and  honest  judg- 
ment. A  transfer  of  all  the  assets  of  a  corporation  to  a  new  com- 
pany in  consideration  of  its  assuming  the  indebtedness  of  the  old 
one  and  exchanging  its  stock,  share  for  share,  for  that  of  the  old 
company,  thereby  giAing  each  shareholder  the  same  relation  to  the 
property  that  he  previously  sustained,  does  not  constitute  a  con- 
tract of  bargain  and  sale  of  the  assets,  or  establish  that  their  value 
is  sufficient  to  pay  for  the  new  stock  in  fidl.  Shares  of  a  new  com- 
pany issued  in  exchange,  share  for  share,  for  that  of  a  company 
existing  under  the  laws  of  another  state,  without  any  payment 
therefor  except  the  transfer  of  the  old  company's  stock  and  assets, 
when  this  is  done  to  evade  the  liability  of  stockholders  under  the 
laws  governing  the  original  company,  ^^ill  be  deemed  paid,  as 
against  the  creditors  of  the  old  company,  only  to  the  extent  that 
the  actual  value  of  the  property  actually  received  from  the  old 
company  exceeded  the  sum  of  its  indebtedness.^^ 

§  8646.  Distinction  between  the  "  True  Value  Rule "  and  the 
"  Good  Faith  Rule."—   Our  readers  A\all  recall  that  there  are  two 

14  Riverton   Water  Co.   v.   Hummel,  see  Wells  t.  Green  Bav  <S:c.  Canal  Co., 

175   Pa.    St.   575:    s.    c.   34   Atl.    Rep.  90  Wis.  442;  s.  c.  64  X.  W.   Rep.  69. 

851.     Circumstances  under  which   the  is  Peninsular    Sav.    Bank    v.    Black 

shares  issued  under  statutory  author-  Fla.c  &c.   Co.,   105  Mich.  .535:   s.  c.  2 

ity  by  the  purchasers  of  the  property  Dot.   L.   N.  133:  63  N.   W.   Rep.   514. 

and   franchises   of  the   corporation   at  16  Liebke   v.    Knapp,    79   Mo.    22. 

a   foreclosure   sale,    upon    a    reincorpo-  l"  Sprague     v.     National     Bank     of 

ration    are   to   be   deemed    full-paid, —  America,  172  111.  149;  s.  c.  50  N.   E. 

Rep.  19;  aff'g  s.  c.  66  111.  App.  320. 
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rules  on  this  subject,  one  of  which  the  writer  has  elsewhere  called 
"  the  true  value  rule/'^^  and  the  other  "  the  good  faith  rule."^*^ 
The  former  rule  demands  that  when  shares  are  paid  for  in  property, 
the  property  must  be  turned  in  at  a  fair  valuation, —  in  other  words, 
that  the  shares  must  be  paid  for  "  in  money  or  in  money's  worth." 
It  proceeds  upon  the  gTOund  that  the  State  gi-ants  to  a  body  of  incor- 
porated adventurers  an  immunity  from  the  payment  of  their  own 
debts  on  the  condition,  and  no  other,  that  they  will  create  a  joint 
capital  or  fund,  which  shall  be  fairly  and  fully  filled  up,  and  which 
shall  be  what  it  purports  to  be,  wliich  capital  or  fund  is  to  take  the 
place  of  their  individual  credit,  and  answer  for  the  debts  which' 
they  create  in  managing  the  joint  business;  and  that,  on  grounds 
of  public  policy,  and  having  regard  to  the  rights  of  creditors,  they 
stand  imder  the  obligation  of  seeing  that  this  fund  is  what  it  pur- 
ports to  be,  and  that  there  is  no  difference  between  the  real  and 
the  ostensible  capital  on  the  basia  of  wliich  they  seek  to  obtain 
credit.     Under  this  rale,  where  the  shares  of  a  corporation  are  paid 
for  in  property,  the  property  must  be  turned  in,  in  payment  for 
the  shares,  at  its  real  value  at  the  time,  and  not  at  a  value  deter- 
mined by  speculative  optimism;  and  if  it  is  not  of  the  real  value  at 
which  it  is  so  turned  in,  the  shareholders  must  pay  the  difference 
in  favor  of  creditors.     Under  this  rule,  an  over-valuation  of  the 
property  turned  in  will  make  the  shareholder  liable  whether  it  be 
the  result  of  fraud,  mistake  or  bad  judgment.     The  other  rule 
I  call  "  the  good  faith  rule," —  an  expression  which  has  been  used 
to  cloak  and  condone  more  actual  fraud  than  any  word  in  our 
language.     It  is  to  the  effect  that,  in  determining  the  value  at 
which  property  may  be  received  by  a  corporation  in  payment  for 
its  shares,  whatever  valuation  the  parties  to  the  transaction  choose 
to  put  upon  it,  is  conclusively  to  be  deemed  its  valuation,  provided 
they  act  "in  good  faith;"  and,  conversely,  that  actual  fraud  is 
necessary  in  order  to  make  the  shareholders  liable  for  the  difference 
between  the  real  and  the  pretended  value  of  the  property,  in  favor 
of  creditors  of  the  corporation.     This  rule  concedes  that  a  gross 
over-valuation  of  the  property  received  in  payment  for  the  shares 
is  evidence  of  actual  fraud.     But  the  rule  has  this  infirmity:  it  fails 
to  state  a  gain  St  ivliom  the  actual  fraud  must  be  committed  in  order 
to  make  it  an  insufficient  payment.     If  the  buyer  and  seller  deal 
fairly  A\'itli  each  other,  where  is  there  any  ground  for  an  imputation 

18  2  Thomp.   Corp.,   §   1616.  1^2  Thomp.   Corp..    §    1618. 
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of  actual  fraud;  Is  it  that  they  are  conspiriug  to  cheat  future 
creditors  of  the  coi-poration  ^  The  inference  is  strained  and  re- 
mote. If  two  parties  to  a  bargain  deal  fairly  vnih  each,  other,  ia 
there  any  rule  of  law  or  of  equity  which  vnll  set  aside  their  bargain 
on  the  gTound  that  the  law  raises  an  inference  that  they  intended 
to  cheat  some  remote,  future,  or  possible  person?  "  The  good 
faith  rule  "  is  thus  shown  to  be  the  very  essence  of  nonsense,  unless 
the  "  actual  fraud  "  which  it  requires  is  that  kind  of  fraud  which 
is  sometimes  called  "  a  fraud  on  the  law."  But  no  court  has  yet 
confounded  ''  actual  fraud  "  with  that  somewhat  vague  thing  called 
"  fraud  on  the  law."  If  "  fraud  on  the  law  "  is  to  be  the  standard, 
that  brings  us  back  to  the  ''  true  value  rule;"  for,  whereas  the  rule 
requires  shares  to  be  issued  for  property,  labor,  etc.,  at  a  fair  valua- 
tion, any  over-valuation  of  the  property,  labor,  etc.,  or  under-valu- 
ation  of  the  shares,  is  a  "  fraud  on  the  law."  Tlie  '"'  good  faith, 
rule,"  as  administered  in  the  courts,  comes  practically  to  this, — 
that  whatever  the  body  of  adventurers,  desiring  to  make  something 
out  of  nothing,  choose  to  call  value  in  "  stocking  property," —  to 
use  the  slang  of  such  persons, —  is  value.  It  was  the  doctrine  of  the 
Stoics  that  a  man  never  suffers  so  long  as  he  can  persuade  himself 
that  he  is  happy;  that  he  is  never  hungiy  so  long  as  he  can  imagine 
that  his  belly  is  full. 

§  8647.  Courts  which  Adhere  to  the  "True  Value  Kule."— In 
the  cases  cited  in  the  margin,  the  courts  have  adhered  to  the  ''  true 
value  rule  "  as  to  the  payment  of  shares,  which  is,  that  where  pay- 
ment is  made  in  property,  labor,  services,  or  in  anything  other  than 
money,  the  commodity  must  be  turned  in  at  its  true  value  at  the 
time,  and  that  an  over-valuation  of  it,  or  an  under-valuation  of 
the  shares,  leaves  the  shares  unpaid  to  that  extent,  and  the  share- 
holders liable  to  make  up  the  deficiency  in  favor  of  creditors  of 
the  corporation,  without  rearard  to  the  question  whether  the  dis- 
crepancy was  the  result  of  fraud,  mistake,  bad  judgment,  or  a 
cheerful  optimism.^ 

20  Shepard   v.   Drake,    61   Mo.   App.  Salt  Lake  Hardw.  Co.  v.  Tintic  Mill. 

134;   s.   c.   1  Mo.  App.   Rep.  laS;   Ro-  Co  ,  13  Utah.  423;  s.  c.  45  Pac.  Rep. 

man  v.   Dimmick.  115  Ala.  2.33:  s.   c.  200;  4  Am.  &  Eng.  Corp.  Cas.  (N.  S.) 

14    Nat.    Corp.    Ren.    871;    22    South.  224;   Gates  v.   Tippecanoe   Stone   Co., 

Rep.   109;   7  Am.   &   Eng.   Corp.   Cas.  9  Ohio  C.  C.  99;  s.  c.  2  Ohio  Dec.  .37; 

(X.  S.)  439;  Thayer  v.  El  Plomo  Min.  ?.   c.    aff'd.    48    X.    E.    Rep.    295.      In 

Co..  40  111.  App.  344;  Xational  Bank  Woolfolk    v.    January.    131    Mo.    620, 

of  America  v.   Pacific   R.   Co..   66  111.  the   Supreme   Court   of   Missouri,   de- 

App.  320;  s.  c.  12  Xat.  Corp.  Rep.  572;  parting     from     its     former     doctrine, 
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§  8648.  Whether  a  Knowledge  of  Creditors  as  to  the  Maimer  in 
which  Shares  Have  Been  Paid  for  Affects  their  Rights. — Ihe  sound 
doctrine  on  this  subject  makes  the  nile  that  shares  are  to  be  paid 
for  in  money  or  money's  worth  a  rule  of  public  policy,  especially 
where  such  is  the  requirement  of  the  constitutional  or  statutory  law; 
consequently,  under  this  "rule,  the  right  of  a  creditor  of  the  corpo- 
ration to  enforce  the  liability  of  its  shareholders  who  have  not  paid 
their  subscriptions  in  full  is  not  dependent  in  any  degi-ee  upon  the 
fact  of  his  knowledge,  at  the  time  of  extending  the  credit,  that 
such  subscriptions  were  or  were  not  paid  in  full;^^  though  this,  it  is 
to  be  regretted,  is  not  the  doctrine  of  all  the  courts.^ 

§  8649.  Courts  which  Proceed  on  the  "  Good  Faith  Rule." —  On 
the  other  hand,  the  courts  whose  decisions  are  cited  in  the  margin 
proceed  on  the  rule  which,  variously  expressed,  is  that,  unless  the 
over- valuation  of  the  property,  labor,  etc.,  turned  in  in  payment 
for  the  shares,  is  intentional,  that  is,  over-valued  to  the  knowledge 
of  the  parties  to  the  transaction,  or  is  actually  fraudulent,  or  so 
gross  as  to  be  constructively  fraudulent, —  the  value  at  which  it 
was  turned  in  in  payment  is  to  be  deemed  payment,  and  the  shares 
are  to  be  deemed  to  have  been  paid  up  to  that  extent,  and  the 
shareholders  are  protected  from  further  assessment  in  respect  of 
such  payment,  even  in  favor  of  creditors.^  In  ]\[innesota  it  has 
been  well  held  that  "  stockholders  cannot  be  heard  to  say,  after 

adopted  the  "  good  faith  rule."     Sub-  s.  c.  1  Am.  &  Eng.  Corp.  Cas.  (N.  S.) 

seqnently.    in    Van    Cleve    v.    Berkey,  6.33;  Re  Hess  Man.  Co.,  23  Can.  S.  C. 

143  Mo.  109.  in  an  able  and  convinc-  fi44:  Clow  t.  Brown,   (Ind.)  31  N.   E. 

ing  opinion  by  Brace.  J.,  it  reinstated  Rep.  361;  Bruner  v.  Brown,   139  Ind. 

the  "true  value  rule."     See  also  Alton-  600;  s.  c.  38  N.  B.  Rep.  318:  Gilkie  &c. 

berg  V.   Grant,  85  Fed.  Rep.  345;  re-  Co.  v.  Dawson  Town  &c.  Co..  46  Neb. 

versing  s.  c.  83  Fed.  Rep.  980.  3-33;   s.   c.   64  N.   W.   Rep.   978,   1097; 

21  Sprague  v.  National  Bank  of  Morse  v.  Pacific  R.  Co.,  11  Nat.  Corp. 
America,  172  111.  149;  s.  c.  50  N.  E.  Rep.  671;  s.  c.  28  Chicago  Leg.  News, 
Rep.   19;   aff'g  s.   c.  66  111.   App.   320.  202;   1   Chic.   L.  J.  Wkly.  71;   Turner 

22  Adamant  Man.  Co.  v.  Wallace,  v.  Bailey,  12  Wash.  634;  s.  c.  11  Nat. 
16  Wash.  614;  s,  c.  48  Pac.  Rep.  415.  Corp.    Rep.    339;    42    Pac.    Rep.    115; 

23  Powers  V.  Knapp,  85  Hun  (N.  Manhattan  Trust  Co.  v.  Seattle  Coal 
T.)  38;  s.  c.  66  N.  Y.  St.  Rep.  133;  Sec.  Co.,  16  Wash.  499;  s.  c.  48  Pac. 
32  N.  Y.  Supp.  622;  Jones  v.  Whit-  Rep.  333;  rehearing  denied  in  48  Pac. 
worth,  94  Tenn.  602;  s.  c.  30  S.  W.  Rep.  737;  Kelley  Bros.  v.  Fletcher.  94 
Rep.  736;  Rickerson  Roller-Mill  Co.  v.  Tenn.  1;  s.  c.  28  S.  W.  Rep.  1099; 
Farrell  Foundry  &c.  Co.,  75  Fed.  Rep.  Streator  Reclining  Car-Seat  Co.  v. 
554;  s.  c.  43  U.  S.  App.  4.52;  American  Rankin,  45  111.  App.  226.  Compare 
Tube  &c.  Co.  V.  Havs,  165  Pa.  St.  Larocque  v.  Beauchemin,  66  L.  J.  P. 
489;  s.  c.  35  W.  N.  C.  (Pa.)  5.30;  25  C.  (N.  S.)  .59;  Kroenert  v.  .Johnston 
Pitts.  L.  J.  (N.  S.)  374;  30  Atl.  Rep.  (Wash.)  .52  Pac.  Rep.  60.- -.  Troup  v. 
936;  Northwestern  &c.  Ins.  Co.  v.  Cot-  Horbach,  74  N.  W.  Rep.  326. 

ton  Exch.  &c.  Co.,  70  Fed.  Rep.  155;  ' 
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creditors  have  trusted  the  corporation  on  the  basis  of  its  apparent 
paid-up  capital  and  the  corporation  has  become  insolvent,  that  they 
acted  in  good  faith,  without  any  intention  to  defraud  any  creditor. 
The  law  presumes  an  intention  in  such  cases  to  defraud.  Where 
property  at  a  gross  over-valuation  is  given  and  accepted  for  paid-up 
stock,  the  question  of  fraud  is  usually  one  of  fact.  But  there  may 
be  cases  where  the  property  was  of  such  a  character,  and  the  over- 
valuation so  great  as  to  exclude  any  possibility  of  an  honest  mistake. 
In  such  cases  it  would  be  the  duty  of  the  court  to  declare  the 
transaction  fraudulent  as  to  creditors.  Upon  principle  and  au- 
thority, we  hold  that  a  corporation,  unless  prohibited  by  some  statu- 
tory or  constitutional  provision,  may,  in  good  faith,  issue  paid-up 
shares  of  its  stock  for  the  purchase  of  property  at  a  fair  valuation; 
and  in  such  case,  both  the  corporation  and  its  creditors  will  be 
bound  thereby.  But  if  there  is  a  material  over-valuation  of  the 
property,  to  the  laundethje  of  the  eoutractinfj  jmrties,  the  transac- 
tion is  a  fraud  as  to  subsequent  creditors  of  the  corporation  without 
notice;  and  if  it  becomes  insolvent,  the  shareholders  so  paying 
for  their  stock,  will  be  charged  in  equity,  to  the  extent  necessary 
to  pay  such  creditors,  with  the  difference  between  the  real  value 
of  the  property  and  the  par  value  of  their  stock."^ 

§  8650.  What  Over- Valuations  have  been  Held  Fraudulent.— 
Within  the  meaning  of  the  foregoing  rule,  property  delivered  to  a 
corporation  in  payment  for  its  shares  is  deemed  to  have  been 
fraudulently  over-valued,  so  that  the  shares  are  deemed  to  have 
been  paid  for  only  to  the  extent  of  the  fair  value  of  the  property  at 
the  time,  and  are  assessable  in  favor  of  creditors  for  the  difference 
between  such  fair  valuation  and  the  par  value  of  the  shares, — 
where  there  is  a  gross  over-valuation  to  the  knowledge  of  the  share- 
taker;^  where  the  over-valuation  is  so  gross  as,  in  the  absence  of 
an  explanation,  creates  on  the  face  of  the  transaction,  an  inference 
of  fraudulent  intent;^  especially  where  ^newed  in  connection  with 
the  other  facts  of  the  case;^ —  as  where  a  corporation,  for  the  pur- 

24  Hastings     Malting     Co.     v.     Iron    g.  c.  4  Am.  &  Enf?.  Corp.  Oas.  (N.  S.) 
Range  Brew.  Co.,  6-5  Minn.  28.  3.3:  s.     204:  07  X.  W.  Rep.  6.52. 

c.  4  Am.   &  Eng.   Corp.   Cas.   (N.   S.)        26  Coleman   v.    Howe,    1.54   111.    4.58; 
264:  07  N.  W.  Rep.  652.  s.  r-.  .39  N.  E.  Rep.  725;  aff'g  s.  c.  53 

25  Wishard  v.  Hansen,  99  Iowa.  307;    111.  App.  82. 

8    r.  5  Am.  .<:  Ens.  Corp.  Cas.  (N.  S.)  27  Lloyd  v.  Preston,  146  U.   S.  630; 

437:  6.S  N.  W.  Rep.  091;  61  Am.  St.  s.  c.  36  L.  ed.  1111;  13  Sup.  Ct.  Rep. 

Rep  2.38:  Hastings  Malting  Co.  v.  Iron  1.31;  40  Am.   &   Eng.  Corp.   Cas.  276. 
Range   Brew.    Co.,    65   Minn.   28,    33; 
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pose  of  enabling  a  subscriber  to  get  his  shares  at  less  than  par,  buys 
from  him  a  worthless  patent  right  and  afterward  resells  it  to  him 
for  a  nominal  sum, —  the  transaction  being  a  mere  evasion  of  the 
statutory  requirement  that  the  shares  are  to  be  sold  at  par;^  or 
where  "  paid-up  shares  "  to  the  amount  of  $300,000  were  issued 
in  exchange  for  property  of  the  well-understood  value  of  no  more 
than  $75,000.^ 

§  8651.  What  Over- Valuations  have  been  Held  not  Fraudulent. — 

Decisions  are  met  with  which  exhibit  no  better  basis  for  the  con- 
clusion of  the  court  that  shares  partly  paid  for  in  property  are  to 
be  deemed  as  having  been  fully  paid,  than  the  conception  that  what 
is  called  full  payment  —  especially  if  accompanied  by  some  sort  of 
legerdemain  —  is  full  payment.  In  one  of  these  cases,  shares  to 
the  extent  of  $1,000,000  were  issued  for  property  worth 
$220,000,  and  this  passed  the  scrutiny  of  a  cheerful  and  com- 
plaisant court.^''  The  fact  that  one  who  exchanges  property  for  the 
shares  of  a  corporation  makes  a  profit  out  of  the  transaction,  he 
not  being  a  promoter,  director  or  other  official  of  the  corporation, 
constitutes  neither  fraud  nor  evidence  of  fraud.  In  all  such  cases 
the  question  is  what  was  the  property  really  worth  at  the  time  when 
he  turned  it  in  to  the  company,  and  not  what  he  gave  for  it,  or 
whether  he  gave  anything  for  it.^^ 

28  Peck  V.  Elliott,  79  Fed.  Rep.  10;  used  its  money  to  pay  such  debt;  nor 
s.  c.  47  IT.  S.  App.  605;  38  L.  R.  A.  do  the  other  stockholders  thereby  be- 
616:  24  C.  C.  A.  425.  come    entitled    to    such    stock    on    the 

29  Coleman  v.  Howe,  154  in.  458;  ground  that  they  alone  paid  what  was 
s.  c.  39  N.  E.  Rep.  725;  aff'g  s.  c.  53  paid  for  the  property. —  see  West  v. 
111.  App.  82.  That,  as  between  share-  Huiskamp,  63  Fed.  Rep.  749;  s.  c. 
holders,  the  validity  or  oivnership  of  11  C.  C.  A.  401. 

the  shares  issued  by  a  corporation  in  so  Rood  v.  "Whorton,  74  Fed.  Rep. 
consideration  of  property  transferred  118;  s.  q.  20  C.  C.  A.  3-32;  46  17.  S. 
to  it  is  not  affected  by  false  repre-  App.  6.  Compare  the  equally  unsatis- 
sentations  of  the  seller  as  to  the  value  factory  case  of  Giddings  v.  Holter, 
of  his  property,  made  to  the  persons  19  Mont.  26:3:  s.  c.  48  Pae.  Rep.  8.— 
forming  the  corporation,  although  the  where  the  question  Avas  whether  di- 
fraud  might  have  been  cause  for  re-  rectors  who  had  reported,  in  the  re- 
scission of  their  contract  or  the  wind-  port  required  by  statute,  that  the 
ing  up  of  the  corporation, —  see  West  shares  of  the  corporation  were  paid 
V.  Huiskamp,  63  Fed.  Rep.  749;  s.  c.  in  full,  when  they  had  been  paid  in 
11  C.  C.  A.  401.  That,  as  between  town  lots  carved  out  of  a  recent  gov- 
stockholders,  the  title  to  stock  issued  ernment  land  entry  which '  was  an- 
in  consideration  of  property  turned  nulled  by  the  government  land  office, 
Over  to  a  corporation  is  not  affected  made  a  false  report. 
by  the  fact  that  the  holder  obtained  31  Grant  v.  East  &c.  R.  Co.,  .54  Fed. 
the  property  on  a  credit  and  had  not  Rep.  569;  Re  Wracss,  <'1897)  1  Ch. 
paid  for  it.  and  afterwards,  as  presi-  796;  s.  c.  66  L.  .T.  Ch.  (N.  S.)  419;  75 
dent  and  manager  Of  the  corporation,  Law   T.   Rep.   652;  76  Law  T.   Rep. 
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§  8652.  Payment  in  Property  the  Title  to  which  Fails. —  Under 
the  '•  true  value  rule,"  quitclaim  deeds  to  a  corporation,  by  sub- 
scribers to  its  shares  of  lands  in  which  they  erroneously  supposed 
they  had  an  interest,  cannot  constitute  a  valid  payment  for  their 
stock  as  against  creditors  of  the  corporation.^^ 

§  8663.  Corporations  Cannot  Issue  their  Shares  at  a  Discount. — 

In  England  the  doctrine  still  obtains  —  the  only  doctrine  com- 
patible with  business  honesty  and  the  rights  of  the  public  —  that  a 
corporation  cannot  issue  its  shares  at  a  discount.^^  It  cannot  do 
this  even  for  the  limited  purpose  of  adjusting  the  rights  of  con- 
tributories  among  themselves,  after  the  claims  of  creditors  and  the 
cost  of  winding  up  have  been  satisfied.^^  For  stronger  reasons,  it 
cannot  give  away  its  shares, —  that  is,  issue  them  to  its  shareholders 
as  a  "bonus,"  though  this  is  attempted  "in  good  faith,"  and 
though  the  transaction  is  publicly  registered  under  the  provisions 
of  the  statute.^^  There  are,  however,  statutes  which  have  been 
judicially  construed  as  conferring  this  power.  Thus,  the  English 
Court  of  Appeal  have  held  that  a  company  governed  by  the  English 
Companies  Clauses  Consolidation  Act,  1845,  and  the  Acts  amending 
it,  may  issue  fully  paid-up  shares  at  a  discount,  and  for  payment 
either  in  cash,  lands,  labor,  or  other  consideration,  subject  to  the 
liability  of  the  directors  for  issuing  the  stock  below  its  value  vath- 
out  necessity,  and  may  also  issue  debentures  or  debenture  stock  at  a 
discount,  if  authorized  to  borrow  money  or  raise  monev  bv  a  mort- 
gage or  debenture. ^^  So,  the  Court  of  Kings  Bench  of  Manitoba 
have  construed  a  statute  of  that  province  as  confen-ing  the  power 
upon  the  directors  of  a  corporation  to  issue  its  shares  at  a  discount 
without  authority  of  a  general  meeting  of  the  shareholders,  so  far 
as  the  company  and  the  shareholders  are  concerned,  if  the  issue  is 
bona  fide  and  the  discount  is  not  greater  than  has  been  fixed  by  a 

.^97:   Russell   T.   Rock   Run   Fuel   Gas    property   on   credit   and   had   not   paid 

?»■•  X  o^.     ;«  *;  ■^^^'  ^-  *^-  ^^  ^^-  ^    ^-  ^o^  it-   ^it^  a  good  many  other  com- 

(Pa.)  864:  39  Atl.  Rep.  21;  7  Am.  &  plications  in  a  squabble  among  stock- 

Eng.  Corp    Cas.  (N.  S.)  4.56.  Comnare  holders.-  see   West   v.   Huiskamp.    63 

Ihomson-Houston  Electric  Co.  v.  Dal-  Fed.  Rep.  749;  s.  c   11  C    C    A   401 
la.s    &c.  R.  Co.,  54  Fed.  Rep.  1001.  33  Welton  v.'  Safferv,   ( H  '  L  )  66  L 

32  Henderson   c.   Tumgren.   9   Utah,  J.  Ch.  CS.  S.)  362. 
432;  s.  c.  S5  Pac.  Rep.  495.   But  com-        34  Welton  v.  Saffery,   (H    L  )  66  L. 

pare    Giddings    v.    Holter,    19    Mont.  J.  Ch.  (N.  S.)  362. 

263;    s.    c.    48    Pac.    Rep.    263.     That       35  Re    Eddvstone    Marine    Ins.    Co , 

the  title  to  shares  issued  in   payment  (C.  A.)  (1S9.3)  3  Ch.  9 
for    property    is    not    affected    by    the       36  Webb   v.    Shropshire    R     Co      (C 

tact  that  the  sharetaker  obtained  the  A.)  (1893)  3  Ch.  307. 
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resolution  passed  at  a  general  meeting.      The  court  did  not  decide 
whether  this  could  be  done  as  against  creditors.^^ 

§  8654.  Rule  as  Between  the  Corporation  and  the  Subscriber. — 
As  between  the  corporation  and  the  subscriber,  the  question  is  not 
generally  treated  as  one  of  public  policy ;  and  hence,  as  between  the 
sharetaker  and  the  corporation,  an  agreement  whereby  shares  are 
to  be  taken  by  him  at  less  than  their  par  value,"^  or  at  a  discount,^^ 
or  on  payment  in  property  or  any  other  commodity  at  an  over- 
valuation,^^ is  valid,  though  not  binding  upon  its  creditors. ^^  And 
this  rule  obtains  although  persons  subsequently,  in  good  faith  and 
for  a  fidl  consideration,  become  stockholders  without  any  knowl- 
edge of,  or  acquiescence  in,  the  illegal  act.'*^  As  such  a  transaction 
estops  the  corporation,  it  also  estops  other  stockholders,  at  least 
where  the  nature  of  the  transaction  is  knovni  to  them  and  they  do 
not  dissent  at  the  time.^^ 


37  Walsh  T.  North  West  Electric 
Co.,  11  Manitoba,  629;  distinguishing 
Daniell's  Case,  22  Beav.  46.  That  a 
charter  provision  that  no  by-law  for 
the  allotment  or  sale  of  stock  at  any 
greater  discount  than  has  been  pre- 
viously authorized  at  a  general  meet- 
ing, shall  be  valid,  does  not  impliedly 
authorize  the  allowance  of  a  discount 
on  shares  originally  subscribed  for  at 
their  full  nominal  value,  in  an  at- 
tempt to  malve  them  paid-up  shares, — 
see  Re  Ontario  Exp.  &c.  Co.,  21  Ont. 
App.  646;  reversing  s.  c.  24  Out.  216. 
That  a  street  railway  company  is 
within  Pa.  Const..,  art.  16,  §  7.  pro- 
viding that  no  corporation  shall  issue 
stock  or  bonds  except  for  money,  la- 
bor done,  or  money  or  property  actu- 
ally received, —  see  Cheetham  v.  Mc- 
Cormick,  178  Pa.  St.  186;  s.  c.  35  Atl. 
Rep.  a^l:  aff-g  s.  c.  38  W.  N,  C.  (Pa,) 
124.  That  a  street  railway  company 
is  within  Pa.  Act  1887,  No.  4-4,  provid- 
ing that  no  "  railway  corporation  " 
shall  issue  or  authorize  the  issue  of 
any  stock  of  the  corporation  for  less 
than  its  par  value,  which  par  value 
in  money  shall  be  actually  paid  into 
the  treasury  before  the  stock  shall 
issue. —  see  Cheetham  v.  McCormick, 
178  Pa.  St.  186;  s.  c.  35  Atl.  Rep.  631; 
aff'cr    s.  c.  38  W.  N.  C.  (Pa.)  124. 

38  Roll  V.  St.  Louis  &c.  Co.,  52  Mo. 
App.  60. 
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39  Webb  V.  Shropshire  R.  Co..  (1893) 
.3  Ch.  .307;  Hebberd  v.  Southwestern 
Land  &c.  Co.,  .55  N.  J.  Eq.  18;  s.  c. 
36  Atl.  Rep,  122. 

40  Wells  V.  Green  Bav  &c.  Canal 
Co.,  90  Wis.  442;  s.  c.  64  N.  W.  Rep. 
69;  Krohn  v.  Williamson,  62  Fed. 
Rep.  869;  s.  c.  32  Ohio  L.  .J.  .301;  Had- 
ley  V.  Hadley,  (Ch.)  77  Law  T.  Rep. 
131;  Higgius  v.  Lansing,  154  111.  301; 
s.  c.  40  N.  E.  Rep.  .362. 

41  Hebberd  v.  Southwestern  Land 
&c.  Co.,  supra.  That  a  subscription 
to  stock  payable  in  property  at  a  fic- 
titious valuation,  though  void  as  to 
the  company  because  in  violation  of 
Ala.  Const.,  art.  14,  §  6,  and  Ala. 
Code,  §  1662,  is  enforceable  in 
favor  of  the  company's  creditors, —  see 
.Joseph  V.  Davis,  (Ala.)  10  South.  Rep. 
830. 

42  Miller  v.  University  Magazine 
Co..  10  Misc.  (N.  Y.)  311;  s.  c.  63  N. 
Y.  St.  Rep.  128;  30  N.  Y.  Supp.  969; 
27  Chicago  Leg.  News,  132. 

43  Northern  Trust  Co.  v.  Columbia 
Straw  Paper  Co.,  75  Fed.  Rep.  936;  s. 
c.  28  Chicago  Leg.  News,  367.  That 
laches,  acquiescence,  and  acts  of  rati- 
fication, covering  a  period  of  twenty 
years  will  cut  off  any  right  of  action 
for  a  rescission  which  the  corporation 
mieht  otherwise  have, —  see  Higgins 
V.  Lansincrh.  154  111.  301;  s.  c.  40  N. 
E.  Rep.  362. 
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§  8655.  English  Statute  Requiring  a  Registry  of  the  Contract 
where  Shares  are  Not  to  be  Paid  for  in  Full. — There  is  an  English 
statute  providing  as  follows:  "  Every  share  in  any  company  shall 
be  deemed  and  taken  to  have  been  issued  and  to  be  subject  to  the 
payment  of  the  whole  amount  thereof  in  cash,  unless  the  same  shall 
have  been  otherwise  determined  by  a  contract  duly  made  in  writ- 
ing, and  filed  with  the  registrar  of  joint  stock  companies  at  or  before 
the  issue  of  such  shares."^^  The  document  filed  must  show  the  con- 
sideration for  the  shares  to  be  issued,  although  it  is  not  necessary 
that  the  consideration  be  stated  with  full  particularity.^''  It  is  in- 
sufficient where  it  only  identifies  the  consideration  for  the  -shares  to 
be  issued  by  reference  to  another  contract  not  filed.^^  So,  the  filing 
of  a  contract  which  merely  refers  to  an  unregistered  contract  show- 
ing such  consideration,  is  not  a  sufficient  compliance  with  the 
statutory  mandate.'*'^  The  allottee  of  shares  will  not  be  relieved 
from  his  obligation  to  pay  their  par  value  by  a  compliance  with  this 
statute,  where  the  consideration  rendered  by  him  for  them  was 
elusory,  or  where  a  discount  was  allowed  him;  but  the  court  may 
inquire  in  each  case  whether  the  price  paid  was  reasonable,  or 
whether  what  was  given  for  the  shares  had  a  cash  value  in  the 
market  equal  to  their  nominal  value. ^^ 

44  Companies  Act  1S76.  §  2.5.  L.  R.  10  Ch.  1.57.    To  satisfy  the  Bng- 

45  Re  Kharaskhoma  Exploring  &c.  lish  statute  above  quoted,  the  contract 
Syndicate,  (C.  A.)  [1897]  2  Ch.  451;  which  is  so  filed  need  not  be  made  di- 
8.  c.  66  L.  .1.  Ch.  (N.  S.)  675.  rectly    between    the    allottee    of    the 

46  Re  Kharaskhoma  Exploring  &c.  shares  and  the  company,  or  show  on 
Syndicate,  (C.  A.)  [1897]  2  Ch.  451;  its  face  which  particular  shares  are  to 
8.  c.  66  L.  J.  Ch.  (N.  S.)  675.  be    allotted:    but    an    agreement    by 

47  Re  Kharaskhoma  Exploring  &c.  which  the  company,  in  consideration 
Syndicate,  (C  A.)  [1897]  2  Ch.  4.51;  s.  of  the  transfer  to  it  of  the  rights  or 
c.  77  Law  T.  Rep.  82.  property  of  another  company,  is  to  al- 

48  Re  Theatrical  Trust.  [1895]  1  Ch.  lot  to  the  shareholders  of  the  latter 
771;  s.  c.  64  Iv.  .T.  Ch.  (N.  S.)  488.  company  paid-up  shares  of  its  own.  is 
For  the  construction  of  a  similar  stat-  sufficient:  Re  Common  Petroleum  En- 
ute  of  New  South  Wales,  see  Smith  gine  Co.,  (189.5)  2  Ch.  7.59;  s.  c.  65  L. 
V.  Brown,  (P.  C.)  (1896)  A.  C.  614;  s.  .T.  Ch.  (N.  S.)  76;  73  Law  T.  Rep. 
c.  75  Law  T.  Rep.  213:  65  L.  .1.  P.  C.  388. 

(N.  S.)  89.    Compare  Harthey's  Case, 
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8666.  Assessments  must  be  made  rat- 

ably upon  all  shareholders  of 
the  same  class. 

8667.  Who  liable  to  assessment  where 

transfer  of  shares  is  /»  fien. 

8668.  Validity    of    assessments    made 

after  an  injunction. 
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§  8658.  Distinction  Between  an  Assessment  and  a  Call.— Prop- 
erly speaking,  an  assessment  is  an  act  or  resolution  of  the  board  of 
directors  of  a  corporation  determining  that  a  certain  percentage  of 
the  unpaid  capital   stock  o^Tied  by  the   shareholders  should  be 
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called  in.  A  call  is  a  notice  given  to  the  shareholders  of  the  fact 
of  the  assessment,  a  call  upon  them  to  respond  to  it.  Nevertheless, 
these  two  words,  although  really  meaning  different  things,  are  con- 
stantly confused  in  legal  treatises  and  judicial  opinions.^ 

§  8659.  When  Assessment  Necessary  —  when  Not. —  Where,  as  is 
usually  the  case,  the  contract  of  subscription,  or,  in  its  silence,  the 
governing  statute,  expresses  an  obligation  to  pay  at  such  times  and 
in  such  amounts  as  the  directors  may,  from  time  to  time,  order, —  a 
stockholder  is  not  liable  to  pay  anything  until  a  valid  assessment 
has  been  made  by  the  directors  and  until  he  has  received  due  notice 
of  it.^  It  is  equally  obvious  that  the  governing  statute  or  contract 
of  subscription  may  be  such  that  the  whole  amount  subscribed  for 
will  be  presently  due  and  payable,  without  the  necessity  of  any 
formal  call,  or  even  of  any  demand  for  the  whole  or  any  part  of  it 
by  the  directors;  but  that  they  may  sue  for  it  at  once  without  any 
previous  demand,  the  bringing  of  the  action  being  in  theory  of  law 
a  sufficient  demand.' 

§  8660.  Assessments  Cannot  be  Made  before  Organization.—  An 
assessment  or  call  of  course  implies  the  existence  of  a  body  capable 
of  making  it;  and  this,  in  the  absence  of  a  special  contract  on  the 
part  of  the  shareholders  to  pay  otherwise,  is  always  the  board  of 
directors  or  trustees,  or  the  governing  board  of  the  corporation,  by 
whatever  name  called.  From  this  it  follows  that  no  legal  call  can 
be  made  prior  to  the  organization  of  the  corporation,  because  until 
then  there  is  no  board  of  directors  capable  of  making  a  call.^  Un- 
doubtedly the  co-adventurers  may  agree  among  themselves  to  pay 
into  a  common  fund  a  given  amount  prior  to  the  organization  of  the 
corporation,  and  this  agreement  would  create  enforceable  rights 
inter  sese,  making  each  liable  to  the  others  on  his  promise. 

§  8661.  When  Assessments  Can  Be  Made  Before  All  Shares  Sub- 
scribed.—  AVhere  a  scheme  of  subscription  contemplates  the  raising 
of  a  definite  fund,  no  subscription  is  enforceable  until  the  whole 

1  See   Gary   v.    York   Mining   Co.,   9    Co.  v.  Moir.  28  N.  S.  45:   Re  Oawley 
Utah.  4(V4:  s.  0.  35  Pac.  Rep.  494.  &  Co..  42  Ch.   Div.  209,  228. 

2  Great  Western  Tele?.   Co.  v.   Bar-       3  See  post.    §   8659. 

ker,  56  111.  App.  402;  Halifax  Carette       4  Halifax  Carette  Co.  v.  Moir,  28  N. 

S.  45. 
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fund  has  been  subscribed  for  m  good  faith  by  competent  persons 
There  are  statutory  exceptions  to  this  rule,  such  as  that  existing 
under  the  Civil  Code  of  California,^  permitting  an  assessment  when 
one-fourth  of  the  shares  have  been  subscribed  for.  But  in  such 
cases  the  parties  contract  vdih.  reference  to  the  statute,  and  it  reads 
itself  into  their  contract  and  becomes  a  part  of  it.  So,  it  has  been 
held  that  a  corporation,  whose  articles  of  association  provide  that 
the  holders  of  shares  for  the  time  being,  whatever  the  number 
issued  or  subscribed  for,  shall  fonn  the  company,  may  make  calls 
upon  its  stock,  although  the  entire  amount  of  stock  has  not  been 
subscribed  for,  or  the  shares  allotted."^  Under  a  statute  of  Cali- 
fornia, just  refeiTed  to,^  the  directors  of  a  corporation  cannot  levy 
an  assessment  upon  its  shares  until  one-fourth  of  its  capital  stock 
has  been  subscribed,  unless  the  terms  of  the  subscription  agree- 
ment otherwise  provide.® 

§  8662.  Directors  Cannot  Assess  Pull-Paid  Stock  unless  Empow- 
ered by  Statute. —  In  the  absence  of  special  authority  conferred 
upon  them  by  law,  or  of  the  assent  of  the  shareholders  evidenced 
in  some  form,  the  directors  of  a  corporation  have  no  power  to  assess) 
shares  which  have  been  fully  paid  up.^°  But  they  may  assess  full- 
paid  shares  where  the  governing  statute,  existing  at  the  time  of  the 
formation  of  the  corporation,  gives  them  authority  so  to  do.  They 
may,  for  instance,  under  statutes  of  Utah,"  assess  shareholders 
whose  shares  have  been  fully  paid  up  to  raise  money  to  pay  a  cor- 
porate indebtedness  which  there  is  no  other  means  of  paying,  and 
may  sell  the  stock  of  a  subscriber  upon  his  failure  to  pay  the 
assessment. ^^  With  the  above  statutes  in  force,  a  p^o^'ision  in  the 
articles  of  a  private  corporation,  that  no  assessment  of  stockholders 

5  Atite,  §  8612.  any  other  similar  company  or  for  any 

fl  Cal.  Civ.  Code,  §  331.  other  consideration,  for  the  purpose  of 

^  Mandel  v.  Swan  Land  &c.  Oo.,  154  paying  the  amount  to  the  purchasing 

111.  177;  s.  c.  27  L.  R.  A.  313;  40  N.  company  upon  a  sale  of  its  undertak- 

E.  Rep.'  462.  in??,  iss  not  tdtra  vires, —  see  New  Zeal- 

8  Cal    Civ    Code.    §  331.  and  Gold  Extraction  Co.   v.   Peacock, 

9  Ventura   &c.   R.    Ck).   v.   Hartman.  (C.  A.)  (1804)  1  Q.  B.  622. 

116  Cal    260-   s.   c    48  Pae.   Rep..   65;  l*o  Wells  v.  Green  Bay  &c.  Canal  Co., 

6  Am.  &  Eng.  Corp.  Cas.  (N.  S.)  414.  90  Wis.  442;  s.  c.  64  N.  W.  Rep.  69; 

See   also   San   Bernardino   &c.    Co.    v.  Re    Sovereign    Life    Ass.     Co.,  (1892) 

Merrill,  108  Cal.  490.    That  a  call  of  3  Ch.  279,  287. 

its  unpaid  capital  by  an  English  lim-  n  Comp.  Laws  Utah.  1888,  §§  2374, 

ited  company  empowered  by  its  memo-  2375.  2393. 

randum     of     association     to     sell     its  12  Gary  v.   York   Min.   Co..  9  Utah, 

undertaking  for  shares  or  securities  of  464;  s.   c.  35   Pac.   Rep.  494. 
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sliall  be  levied  until  stock  set  apart  to  be  used  in  developing  the  cor- 
porate business  is  exhausted,  is  binding-  on  the  directors;  but  if  they 
are  unable  to  sell  the  stock  so  resented,  after  due  effort  to  do  so, 
they  may  levy  an  assessment  to  pay  a  corporate  indebtedness  which 
cannot  otherwise  be  paid.^^ 

§  8663.  Shareholders  may  Increase  their  Liability  by  Contract. — 
Within  the  limits  where  public  policy  is  not  concerned,  and  sub- 
ject to  the  rights  of  innocent  persons  dealing  with  the  coi-poration, 
shareholders  may  vary,  by  contract,  the  liability  w^hich  the  gov- 
erning statute  imposes  upon  them,  at  least  to  the  extent  of  increas- 
ing such  liability^* —  as  by  agreeing  that  their  shares  shall  be 
assessable  where  they  would  not  be  assessable  under  the  governing 
statute.^"  But  clearly  they  cannot,  without  consent  of  the  credit- 
ors of  the  corporation,  reduce  their  liability  so  as  to  diminish  the 
trust  fund  wliich  the  law  has  allowed  them  to  create  and  to  substi- 
tute in  the  place  of  their  personal  credit.^® 

5  8664.  When  Persons  Named  in  the  Charter  as  Shareholders  are 
Liable  for  Calls. —  Persons  named  as  shareholders  in  the  charter 
of  a  corporation  are  liable  as  such  for  calls  made  afterwards  upon 
the  stock  stated  in  the  charter  to  be  held  by  them,  without  further 
action  by  the  directors  in  allotting  such  stock  or  gi\T.ng  them  notice 
of  allotment  ;^^  proAaded  always  they  are  so  named  by  their  consent, 
expressly  given,  or  implied  from  their  conduct  in  suffering  them- 
selves to  be  so  held  out  to  the  public  and  to  other  shareholders. 
The  Canada  case  just  cited  does  not  sufficiently  take  this  distinction, 
but  holds  that  persons  named  as  shareholders  in  a  charter  of  incor- 
poration are  not  relieved  from  liability  upon  calls  subsequently 
made,  by  stating  to  some  of  the  directors  that  they  will  not  accept 
the  stock  and  will  have  nothing  more  to  do  -with  the  company, 
where  they  take  no  proceedings  to  relieve  themselves  from  lia- 
bility, although  no  proceedings  are  taken  by  the  directors  to  enforce 

13  Gary  v.  York  Min.  Co..  9  Utah,  Rep.  21.5:  Ventura  &o.  R.  Co.  v.  Hart- 
464;  s.  c.  35  Pac.  Rep.  494.     Construe-    man.  116  Cal.  260.  263. 

tion    of   Clifornia    statute    (Civ.    Code       15  Marysville  Electric  Light  &c.  Co. 

Cal..  §  322)  limiting  amount  of  assess-  t.  Johnson,  snpra. 
ment  to  ten  per  cent,  with  stated  ex-        16  2  Thomp.   Corp.,    §§   1548,   2r)54. 
ceptions:    Pacific  Fruit   Co.    v.    Coon,        17  Re   Haggert   Bros.    Man.    Co..    19 

107  Cal.  447:  s.  c.  40  Pac.  Rep.  .542.  Ont.   App.  582:  s.   c.  40  Am.   &   Eng. 

14  West  V.  Crawford.  80  Cal.  19:  Corp.  Cas.  303:  citing  and  following 
Marysville  Electric  Light  &c.  Co.  v.  Re  London  Si>eaker  Printing  Co.,  16 
Johnaoa,  93  Cal.  538;  6.  c.  27  Am.  St.  Ont.  Eep.  508. 
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payment  of  the  shares  for  eleven  years,  or  until  the  company  is 
wound  up.^® 

§  8665.  No  Right  to  Assess  Shareholders  in  Respect  of  Shares 
Lawfully  Bought  in  by  the  Corporation. —  Shares  purchased  by  a 
company,  under  statutory  authority  to  purchase  its  own  stock,  are 
€xtinguish<^d,  and  are  not  kept  alive  in  the  company  as  trustee  for 
the  shareholders  so  as  to  render  the  shareholders  liable,  upon  the 
winding  up  of  the  company,  to  reimburse  the  company  for  a  call 
upon  the  amount  unpaid  thereon,  in  addition  to  the  amount  unpaid 
on  their  own  shares.^®  A  somewhat  different  view  was  that  where 
shares  were  lawfully  sold  to  enforce  an  assessment,  and  were  bought 
in  by  the  corporation,  a  shareholder  of  the  corporation  could  not 
defend  an  action  against  him  for  an  assessment,  on  the  ground  that 
the  shares,  so  bought  in  and  held  by  the  corporation,  were  not  also 
assessed.  The  contention  was  that  an  assessment,  to  be  valid,  must 
be  laid  upon  all  the  shares  "v^dthout  reference  to  the  question  who 
is  the  holder  of  them;  but  the  court  took  the  sensible  ^dew  that, 
when  they  became  the  property  of  the  corporation,  they  were  rep- 
resented by  the  shares  outstanding  in  the  shareholders,  so  that  no 
prejudice  could  accrue  to  any  shareholder  from  failing  to  include 
them  in  an  assessment.^ 

§  8666.  Assessments  Must  be  Made  Ratably  upon  All  Share- 
holders of  the  Same  Class. —  An  assessment,  to  be  valid,  must  be 
made  upon  all  the  stockholders  alike,  who  belong  to  the  same  class.^^ 

§  8667.  Who  liable  to  Assessment  Where  Transfer  of  Shares  is 
in  Fieri. — Evidence  that  an  assessment  was  made  on  the  same  day 
that  the  person  sought  to  be  charged  therewith  purchased  the  shares, 
has  been  held  sufficient  to  show  that  it  was  made  while  he  was  the 
owner  of  them;  since  it  will  not  be  presumed  that  the  assessment 
was  made  a  fraction  of  a,  day  before  the  purchase.^ 

18  Re  Haepert  Bros.  Man.  Co.,  19  to  them  and  the  remainder  loaned  to 
Ont.  App.  582:  s.  c.  40  Am.  &  Eng.  the  company  and  repaid  by  it  is  not 
Corp.   Cas.  303.  "  treasury   stocli,"   but  the  depositors 

19  Re  Sovereign  L.  Assur.  Co.,  (C  are  liable  in  respect  of  it  as  share- 
A.)   (1892)  3  Ch.   279.  holders;   Lexow  \.   Pennsylvania   Dia- 

20  Western  Improv.  Co.  v.  Des  mond  Drill  Co..  5  Pa.  Dist.  Rep.  491. 
Moines  Xat.  Bank,  103  Iowa.  45.5,  21  Broekwav  v.  Gadsden  Mineral 
463;  s.  c.  72  N.  W.  Rep.  657.  Stock  Land  Co.,  102  Ala.  620;  s.  c.  15  South, 
deposited  by  the  owner  with  the  treas-  Rep.  431. 

urer  of  the  corporation  to  be  sold  and       22  San  Gabriel  Valley  Land  &c.  Co, 
part  of  the  proceeds  to  be   returned    v.  Dennis,   (Cal.)  34  Pac.  Rep.  441. 
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§  8668.  Validity  of  Assessments  Made  After  an  Injunction. — 
Under  a  statute  of  Utah,^  no  assessment  can  be  levied  on  the 
capital  stock  of  a  corporation  until  the  power  of  the  corporation  has 
been  exercised  to  collect  any  previous  assessment  which  remains 
unpaid,  unless  the  collection  of  the  previous  assessment  has  been 
enjoined.  Where  the  collection  of  an  assessment  has  been  enjoined 
by  a  temporary  restraining  order  issued  upon  an  order  to  show  cause 
why  an  injunction  should  not  issue  until  the  final  determination  of 
the  suit,  it  does  not  aifect  the  validity  of  the  assessment,  but  merely 
suspends  the  power  to  collect  it  until  the  hearing  of  the  order  to 
show  cause;  and  if,  upon  the  day  fixed  for  the  hearing  of  such  or- 
der, there  is  no  appearance  of  the  parties  and  no  continuance  of 
the  hearing  or  of  the  motion  for  an  injimction,  the  restraint  upon 
the  collection  of  the  assessment  is  at  an  end.^ 

§  8669.  Whether  Resolution  of  Assessment  Must  Fix  Date  and 
Place  of  Payment. — WTien  the  obligation  of  the  shareholders  is  to 
pay  their  subscriptions  when  and  as  the  directors  shall  call  for  them, 
it  is  clear  that  a  call,  in  order  to  be  valid,  should  fix  the  date  at 
which  the  sum  called  for  is  to  be  paid.  If  the  governing  instru- 
ment requires  that  the  call  should  fix  both  the  date  and  place  of 
payment,  that  must  be  done.^  But  in  the  absence  of  a  governing 
instrument  requiring  the  call  to  fix  the  place  of  payment  as  well  as 
the  date,  there  would  seem  to  be  no  propriety  in  holding  a  call 
invalid  for  failing  to  name  a  place  of  payment;  since  the  proper 
place,  in  the  absence  of  a  different  direction,  would  manifestly  be 
the  treasury  of  the  company.  Accordingly,  it  has  been  held  that  a 
call  is  not  invalid  because  it  does  not  name  the  time,  place,  or  person 
to  whom  the  payment  is  to  be  made,  where  the  corporation  has  a 
place  of  business  and  an  officer  authorized  to  receive  money  due  it; 
since  the  time,  under  such  circumstances  is,  on  demand,  and  the 
place  the  place  of  business  of  the  corporation,  and  the  person  to 
whom  payment  is  to  be  made,  such  officer.^^ 

23  C^mp.  L.  Ftah  1888,   §  3.376.  s.   c.   72  X.  W.  Rep.  657:  rlistinguish- 

24  Miles  V.  Sheep  Rock  Min.  &c.  Co.,  inj;  Re  Cawley,  42  Ch.  Div.  209;  s.  o. 
15  Utah.  4,36:  s.  c.  49  Pac.  Rep.  .5.36:  .31  Am.  &  Ens.  Corp.  Cas.  425:  and 
7  Am.  &  En?.  Corp.  Cas.  CN.  S.)  750.  North  &  South  Street  R.  Co.  v.  Spnl- 

25  Re  Cawley,  42  Ch.  Div.  210.  228;  lock,  88  Ga.  283;  s.  c.  14  S.  E.  Rep. 
Halifax  Carette  Co.  v.  Moir,  28  N.  S.  478.  To  the  same  effect,  see  Ameri- 
45.  can  Pastoral  Co.  v.  Gurney,  61  Fed. 

26  Western     Improv.     Co.     v.     Des  Rep.  41. 
Moines  Nat.  Baok,  103  Iowa,  455,  465; 
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§  8870.  Rescinding  Previous  Assessment  in  order  to  Make  New 
One. —  Under  the  statute  of  Utali,  just  cited/'  the  board  of  direct- 
ors of  a  corporation  cannot,  for  the  purpose  of  levying  a  new  assess- 
ment, rescind  a  former  assessment  a  part  of  which  has  been  col- 
lected and  a  part  not  collected.  Such  action  operates  to  release  a 
part  of  the  directors,  and  would  constitute  a  breach  of  trust  on 
the  part  of  the  directors.^ 

§  8671.  Assessment  Must  Be  Made  Formally  by  the  Directors  — 
Not  on  the  Street. —  Calls  must  be  made  by  appropriate  and  formal 
action  by  the  directors  and  evidenced  by  the  minutes  of  their  pro- 
ceedings, and  cannot  be  made  by  mere  street  conversations  be- 
tween the  president  and  the  directors.^^ 

§  8672.  Whether  Notice  of  the  Assessment  Necessary  Before  Ac- 
tion.—  There  is  a  holding  by  a  respectable  court  to  the  effect  that, 
in  the  absence  of  a  statute  or  other  governing  instrument  making  a 
different  rule,  a  contract  of  subscription  to  the  shares  of  a  corpora- 
tion, where  the  subscriber  promises  to  pay  for  the  shares  at  such 
times  and  in  such  installments  as  the  board  of  directors  may  by 
resolution  require, —  the  usual  form  of  such  a  subscription, —  and 
where  the  contract  of  subscription  does  not  stipulate  that  any  notice 
is  to  be  given  to  the  subscriber  as  a  condition  precedent  to  his  obliga- 
tion to  pay,  if  a  valid  resolution  is  passed,  he  becomes  liable  to  pay 
without  notice,  and  may  be  sued  for  an  assessment  so  made,  although 
no  notice  of  it  has  been  given  him  except  the  notice  furnished  by 
the  citation  in  the  action.^"  It  has  been  well  held  that  a  stock- 
holder will  be  presumed  to  have  had  knowledge  of  such  stock  assess- 
ments as  were  called  while  he  was  a  director,  and  cannot  defend 
an  action  to  recover  assessments  on  the  ground  that  he  did  not  have 
such  knowledge.  ^^ 

§  8673.  When  By-Law  Must  be  Followed  in  Giving  Notice.— 
Where  the  governing  statute^^  authorized  the  directors  to  call  in 

27Comp.  L.  Utah.  1888,  §  ^376.  App.   Div.    (N.   Y.)   1;   s.    o.    15   Nat. 

28  Miles  V.  Sheep  Rock  Min.  &c.  Co.,    Corp.   Rep.  661:  47  N.  Y.   Snpp.  906; 
15  Utah,  436;  s.  e.  49  Pac.  Rep.  ,5.36;    oitine:  IMor.  Priv.  Corp..  §   147. 

7  Am.  &  En.c.  Corp.  Cas.  (N.  S.)  7.50.       31  Spellier  Electric  Time  Co.  v.  Gei- 

29  Branch  v.  Augusta  Glass  Works,    jrer,  1  Pa.  Adv.  Rep.  214;  s.  e.  23  Atl. 
9.5  Ga.  573,  579;   s.   c.   23  S.   E.   Rep.    Rep.  .547. 

128.  32  Rev.  Stat.  Wis.,  §  1754. 

30  United  Growers  Co.  v.  Eisner,  22 
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the  capital  stock  ''  hj  giving  such  notice  as  the  bv-laws  shall  pre- 
scribe," this  was  held  to  supersede  the  common-law  method  of 
making  calls;  so  that  an  action  to  recover  a  call  could  not  be  sus- 
tained where  the  complaint  did  not  state  that  the  call  was  made  by 
giving  such  notice  thereof  as  the  by-laws  of  the  corporation  pre- 
scribed. A  petition  omitting  this  allegation  did  not  state  a  cause 
of  action. ^^ 

§  8674.  Notice  Calling  for  a  Certain  Sum  Per  Share  Sufficient. — 

Under  a  statute  describing  the  assessment  as  being  ""  levied  upon 
the  capital  stock  of  the  corporation,"^'*  a  notice  is  sufficient  where  it 
states  the  assessment  as  a  stated  sum  per  share  of  the  capital  stock. 
The  fact  that  the  notice  describes  the  assessment  as  having  been 
levied  on  the  capital  stock,  instead  of  on  the  subscribed  capital 
stock,  does  not  render  the  notice  defective,  since  it  follows  the 
statute.  ^^ 

§  8675.  Notice  How  Served  in  Case  of  a  Deceased  Shareholder. — 

In  a  case  in  the  English  Court  of  Appeal,  Lord  Justice  Davey  said : 
"  I  am  prepared  *  *  *  to  hold  a  deceased  member  or  his 
estate  remains  a  member  for  the  purpose  of  the  articles,  so  long  as 
his  name  remains  on  the  register  without  notice  to  the  company 
of  his  death. "^'^  The  love  of  life  is  so  great  in  the  human  breast 
that  a  good  many  people  will  be  glad  to  know  that,  for  some  pur- 
poses at  least,  the  law  can  keep  them  alive  after  they  are  dead.  It 
does  not  appear,  however,  that  this  love  of  life  has  induced  any  one 
to  purchase  shares  in  a  joint  stock  corporation  that  would  not  other- 
iWise  have  done  so.  What  the  English  court  really  held  is  that 
where  the  governing  statute  or  instrument  provides  no  mode  for 
giving  notice  of  an  assessment  where  the  shareholder  is  deceased, 
and  the  fact  has  not  been  made  known  to  the  company,  a  notice 
sent  by  mail  to  him  at  his  registered  address,  will  be  sufficient  to 
bind  his  executors.^^ 

§  8676.  Notice  Should  be  Given  by  the  Secretary. —  Where  the 
call  is  made  in  due  form  by  the  directors,  the  secretary  is  the 

33  Germania  Iron  Min.  Co.  t.  Kine.     Beecher.    101    CaL    70;    s.    e.   35   Pac. 
94  Wis.  439;  s.  c.  36  L,.  R.  A.  51;  69    Rep.  349. 

N.  W.  Rep.   181.  36  New  Zealand  Gold  &c.  Co.  v.  Pea- 

^    34  Cal.   Civ.  Code.   §  335.  cock,  C.  A.  (1894)  1  Q.  B.  622,  633. 

35  San  _  Joaquin     Land     &c.    Co.  .vi       37  New  Zealand  Gold  &c.  Co.  v.  Pea- 
cock. (C.  A.)  (1894)  1  Q.  B.  622,  633. 
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proper  officer  of  the  company  to  give  the  notice  of  it  to  the  share- 
holders.^^ 

§  8677.  Validity  of  By-Law  Providing  for  Sales  of  Shares  to  En- 
force  Assessments. —  A  by-law  empowering  the  board  of  directors 
to  declare  any  stock  forfeited  for  failure  of  any  stockholder  to  pay 
an  assessment  Avithin  two  months  after  it  is  called  for  by  the  board, 
and  to  sell  such  stock  on  account  of  the  delinquent  after  thirty 
days'  notice,  and  first  to  apply  the  proceeds  to  the  payment  of  any 
balance  due  on  the  stock,  without  releasing  the  delinquent  from 
his  original  subscription,  is  authorized  by  a  statute  empowering  cor- 
porations to  provide  by  their  by-laws  the  "  mode  of  selling  shares 
for  non-payment  of  assessments,''  and  is  reasonable. ^^ 

§  8678.  Notice  of  Sale  of  Shares  to  Enforce  Assessment. —  The 
manner  of  giving  notice  for  the  sale  of  shares  for  delinquent  as- 
sessment is  generally  prescribed  by  statute  or  by-law,'^'^  and  this 
must  be  followed;'*^  and  where  the  btatute  or  by-law  is  silent,  the 
notice  must  obviously  be  reasonahle  according  to  the  circumstances 
of  each  particular  case. 

§  8679.  Statutes  and  By-Laws  Giving  the  Right  to  Forfeit 
Shares  for  Non-Payment  of  Assessments  do  not  Exclude  Common-Law 
Action. —  Statutes'*"  and  by-laws^^  giving  a  corporation  the  right  to 
forfeit  or  sell  the  shares  or  expel  its  members  for  non-payment  of 

38  American  Pastoral  Co.  v.  Gurney,  Combined  H.  «fec.  Works  v.  Honser, 
01  Fed.  Rep.  41.  109  Cal.  1 :  s.  c.  41  Pac.  Rep.  809. 

39  Elizabeth  Citv  Cotton  Mills  v.  41  San  Bernardino  Invest.  Co.  v. 
Dunstan.  121  N.  C.  12;  s.  c.  27  S.  E.  Merrill.  108  Cal.  490;  s.  c.  41  Pac. 
Rep.  1001;  61  Am.  St.  Rep.  654.    That  Rep.  487. 

a    shareholder    will    not    be    relieved  42  Denver    Chamber    of    C.    &e.    v. 

against  a  forfeiture  of  his  shares  for  Green,  8  Colo.  App.  420;  s.  c.  47  Pac. 

failing    to    pay    dues    thereon    as    re-  Rep.    140;    Atlantic   Dynamite   Co.    v. 

quired  by  the  laws,  merely  because  a  Andrews.  97  Mich.  460;  s.  c.  56  N.  W. 

demand    by   him    for   an    examination  Rep.  858;  Pu,get  Sound  &o.  R.  Co.  v. 

of  the  books,   accounts,  and  securities  Onellette,  7  Wash.  265;  s.  c.  34  Pac. 

of   the    corporation,    made    long    after  Rep.    929;    San    Gabriel    Valley    Land 

his  failure  to  pay  dues,  was  denied.—  &c.  Co.  v.  Dennis,  (Cal.)  34  Pac.  Rep. 

see  Buker  v.  Leighton  Lea  Asso.,  18  441;    San    .Joaquin    Land    &c.    Co.    v. 

App.  Div.  (N.  Y.)  548;  s.  c.  46  N..  Y.  Beecher.    101    Cal.    70;    s.    c.    35   Pac. 

Supp.  35  (two  of  the  five  judges  dis-  Rep.  349. 

Benting).  43  Catawba  Mills  v.  Hood,  42  S.  C. 

40  That  the  advertisement  need  not  203;  s.  c.  20  S.  B.  Rep.  91;  Denver 
be  published  in  the  same  newspaper  as  Chamber  of  C.  &c.  v.  Green.  8  Colo, 
the    notice    of    the    assessment    under  App.  420;  s.  c.  47  Pac.  Rep.  140. 

Cal.   Civ.  Code,   §   337  —  see  Stockton 
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assessments  thereon,  are  generally  construed  as  giving  a  cinn 'da- 
tive remedy,  and  not  as  excluding  the  ordinary  remedy  by  a  com- 
mon-law action  for  the  assessments.  The  reason  is  obvious.  A 
bare  forfeiture  of  shares,  without  subjecting  the  member  to  any 
further  liability,  amounts  merely  to  a  rescission  of  his  contract  of 
subscription.  If  the  remedy  by  forfeiting  the  shares  were  the 
only  remedy  of  the  corporation,  or  of  its  creditors  whose  rights  are 
derived  through  it,  as  soon  as  a  corporation  should  beginto  fail, 
every  member  would  be  perfectly  willing  to  have  his  shares  —  now 
no  longer  a  benefit  but  a  liability —  forfeited,  relieving  him  of  his 
liability  to  make  good  his  contract  of  subscription  for  the  benefit 
of  the  creditors  of  the  corporation,  and  leaving  them  in  the  lurch. 
The  general  rule,  therefore,  is  tliat  the  corporation  may  leu'ive 
the  remedy  by  forfeiture  and  sale  of  the  shares,  and  proceed  against 
the  shareholder  by  action  ;^^  and  a  resolution  of  the  directors  in- 
structing the  president  and  secretary  to  commence  such  an  action 
is  sufficient  evidence  of  such  a  waiver. ^^ 

§  8680.  Whether  an  Actual  Forfeiture  Bars  Further  Right  of 
Action. —  Where,  under  ^the  governing  statute,  the  shares  are  de- 
clared to  be  forfeited,  by  a  resolution  of  the  board  of  directors,  for 
the  non-payment  of  an  assessment  laid  thereon,  this,  in  strict  logic, 
puts  an  end  to  the  relation  of  corporation  and  shareholder,  and 
thereafter  the  corporation  cannot  maintain  an  action  against  the 
shareholder  for  that  or  any  future  assessment.  This  doctrine  is 
that  the  corporation  may  exercise  an  option  to  forfeit  the  shares 
of  the  member  or  sue  for  the  assessment,  but  it  cannot  do  both :  if  it 
forfeits  the  shares,  it  cannot  maintain  the  action.'*'^  It  cannot  es- 
cape attention  that  this  doctrine  furnishes  a  very  convenient  way, 
and  one  w^hich  is  often  resorted  to,  for  shareholders  to  rescind  their 
contracts  of  subscription  and  escape  liability  to  creditors  of  the 
corporation, —  that  is,  to  their  own  creditors.  When  they  see 
squalls  approaching,  it  is  only  necessary  for  them,  being  in  control 
of  the  board  of  directors,  to  lay  an  assessment  on  the  shares  of  the 
members  or  on  the  Avhole  unpaid  balance,  and  then  refuse  to  pay 
it,  and  to  have  the  shares  forfeited  for  its  non-payment.      Such 

44  San    .Tonqnin    Land    &c.     Co.     v.  46  Mandel   v.    SAvan    Land    &r.    Co , 

Beecher.    101    Cal.    70;   s.    c.   35   Pac.  1.54  111.  177:  s.  c.  27  L.  R.  A.  .Sl.S-  40 

Rep-  3-t^-  N.   E.    Rep.   462;   rev'g     s.    c.    51   111. 

45  San  Cabrif'l  Valloy  Land  »&c.  Co.  App.  204, 


V.  Dennis,  (Cal.)  34  Pac.  Rep.  441. 
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consequences  should  be,  and  in  some  instances  have  been,  pro- 
vided against  by  legislation.  It  is  gratifying  to  know  that  a 
doctrine  so  favorable  to  the  schemes  of  rascals  and  so  destructive 
of  the  rights  of  honest  creditors,  has  not  been  universally  accepted 
by  the  courts.^'  At  all  events,  where  the  governing  statute  or  by- 
law does  not  provide  for  an  ipso  facto  forfeiture  by  a  mere  declara- 
tion on  the  part  of  the  directors,  but  for  a  sale  of  the  shares  at 
public  auction  after  advertisement, —  then  the  doctrine  that  the 
shareholder  is  not  liable  for  an  unpaid  balance  ought  not  to  be  al- 
lowed to  prevail,  but  the  case  ought  to  be  assimilated  to  the  sale 
of  property  under  a  mortgage  deed  of  trust,  which  leaves  the  mort- 
gagor liable  for  any  balance  left  unpaid  by  the  sale.^^ 

§  8681.  Action  for  Calls  Brought  in  Name  of  Corporation. —  The 
action  to  collect  an  assessment  laid  by  the  directors  is  always  brought 
in  the  name  of  the  corporation,  imless  the  right  of  action  has  passed 
to  an  assignee,  trustee,  receiver,  liquidator,  or  other  representative 
of  the  corporation  in  case  of  insolvency  or  winding  up.  A  corpo- 
ration, after  being  duly  organized,  may  maintain  an  action  in  its 
own  name  to  collect  a  subscription  to  its  capital  stock,  under  a  con- 
tract executed  prior  to  its  incorporation,  binding  each  subscriber  to 
take  a  certain  number  of  shares  and  pay  a  specified  per  cent,  of  his 
subscription  on  demand,  and  the  "  balance  as  the  directors  may 
direct."^^ 

§  8682.  Unavailing  Defenses  to  Actions  for  Calls. —  Under  vari- 
ous conditions  the  following  defenses  have  been  held  unavailing  to 
stockholders  against  actions  for  calls:  —  That  he  subscribed  with 
the  understanding  that  the  capital  stock  was  to  be  double  the 
amount  of  its  actual  capital  stock,  where,  although  the  resolution 
had  been  passed  that  the  capital  should  be  doubled,  it  was  made 

47  The  reasoning  of  the  Supreme  tory  opinion  of  Nicholls,  C.  J.,  in  Snc- 
Court  of  Minnesota  in  Minnehaha  cession  of  Thomson,  46  La.  An.  1074; 
Driving  Park  Asso.  v.  Legg,  '50  Minn.  s.  c.  1.5  South.  Rep.  379.  It  has  been 
333;  s.  c.  52  N.  W.  Rep.  898,  certainly  held  that  a  statute  authorizing  re- 
works against  the  conclusion.  covery    after    forfeiture    of    corporate 

48  That  this  is  the  correct  rule  where  stock,  of  all  calls  owiug  upon  it  at  the 
the  shares  are  not  subject  to  a  strict  time  of  the  forfeiture,  does  not  au- 
forfeiture  by  a  resolution  of  the  di-  thorize  recovery  of  interest  and  ex- 
rectors  by  which  the  shares  are  penses  thereafter  accrnmg:  Mandel  v. 
merely  taken  back  to  the  corporation.  Swan  Land  &c.  Co..  27  L.  R.  A.  313; 
but  where  they  are  seized  and  sold  to  s.  c.  1.54  111.  177;  40  N.  E.  Rep.  462. 
enforce  the  payment  of  the  assess-  49  Branch  v.  Augusta  Glass  Works, 
ment,  is  shown  by  the  very  satisfac-  95  Ga.  573;  s.  c.  23  S.  E.  Rep.  128. 
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subject  to  ratification,  and  was  not  in  fact  afterwards  ratified,  and 
no  condition  was  attached  to  such,  stockholder  s  subscription,  and  no 
false  or  misleading  information  was  given  him  f^  that  he  was  not  a 
stockholder  at  the  time  when  the  corporation  incurred  the  obliga- 
tion or  liability  to  discharge  which  the  assessment  was  ordered;''^ 
that  the  corporation  has  sutiicient  property  wherewith  to  meet  its 
obligations ;°-  that  the  capital  stock  was  subscribed  for,  in  part,  by 
other  corporations,  and  that  such  subscriptions  were  invalid  under 
the  law  of  the  State  where  the  corporation  was  organized  ;^^  that  the 
directors  had  no  power  to  levy  the  assessment,  because  they  were 
not  elected  by  ballot  as  required  by  law,  since  they  were  neverthe- 
less dc  facto  officers  and  their  acts  as  such  were  valid  ;^'^  that  the 
organization  of  the  corporation  was  invalid,   the  same   having  a 
colorable  or  dc  facto  organization;^  that  the  president  of  the  cor- 
poration agreed  to  release  the  defendant  from  his  contract  of  sub- 
scription, no  consideration  for  the  promise  and  no  corporate  affir- 
mation of  it  being  shown.^^ 

5*1  Glenn  v    Hunt,  120  Mo.  330:  s.  c.       54  San    Joaquin    Land     &c.    Co.    v. 
05  s   -^^    Rep.  181.  Beecher,  101  Cal.  70;  s.  c.  35  Pac.  Rep. 

"51  Visalia   &c.   R.   Co.   t.   Hyde,   110    349. 
Cal    Cj32:  s.  c.  43  Pac.  Rep.  10.  55  United  Growers  Co.  v.  Eisner.  S2 

52  Visalia   &c.   R.   Co.   v.   Hyde,   110   App.  Div.  (N.  Y.)  1;  s.  c.  15  Nat.  Corp. 
Cal.  632:  s.  c.  43  Pac.  Rep.  10.  Rep.  661:  47  N.  Y.  Supp.  906. 

53  United     States     Vinegar     Co.     v.       50  United    Growers    Co.    t.    Eisner, 
Foehrenbach,   148  N.   Y.   58;   s.   c.   42    supra. 

N.  E.  Rep.  403;  3  Am.  &  Bug.  Corp. 

€as.  (N.  S.)  104.  ^^^^ 
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CHAPTER    OOXXXIY. 


INCREASE  AND  REDUCTION  OF  CAPITAL. 


Section 

8686.  No    power    to    increase    capital 

stock  iinJess  expressly  granted 
by  statute 

8687.  No  increase  valid  unless  had  in 

compliance  with  statute. 

8688.  Rule  where  the  governing  stat- 

ute remits  the  question  to  the 
by-laws. 

8689.  Rights    in    the     distribution    of 

new   shares   upon   an   increase 
of  capital. 

8690.  Subscriptions   to   an  increase  of 

shares. 

8691.  Subscriber  to  a  void  increase  of 

capital  not  liable. 


Secticx 

8692.  Reduction     of     capital     cannot 

take  place  without   legislative 
sanction. 

8693.  At  what  stage  of  corporate  or- 

samization    reduction    may    be 
made. 

8694.  As   among   shareholders   of   the 

same      class,      the      reduction 
must  be  pro  rata. 

8695.  Rights    of    creditors    respecting 
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§  8686.  No  power  to  Increase  Capital  Stock  Unless  Expressly 
Granted  by  Statute. —  The  doctrine  is  reaffirmed  in  many  cases  that, 
where  the  share  capital  of  a  corporation  has  been  fixed  by  its  charter 
or  by  statute,  no  power  resides,  either  in  the  directors  or  in  the  cor- 
poration at  large,  to  increase  it,  unless  such  power  has  been,  in  like 
manner,  conferred  in  express  terms  by  the  charter  or  by  statute.^ 
Especially  the  directors  of  a  corporation,  who  are  in  general  its 
managing  agents  merely,  who  have  no  power,  unless  expressly  au- 
thorized, to  do  constituent  acts, —  have  no  authority  to  change  the 
number  or  increase  the  par  value  of  the  shares  of  its  capital  stock, 
as  set  forth  in  its  charter.^ 


1  Ross-Meehan  Brake  Shoe  Foundry 
Co.   V.    Southern   Malleable    Iron    Co., 

72  Fed.  Rep.  957;  Laredo  Improv.  Co. 
V.  Stevenson,  66  Fed.  Rep.  633;  s.  c. 
13  C.  C.  A.  661;  Peek  v.  Elliott,  79 
Fed.  Rep.  10;  s.  c.  47  U.  S.  App.  605; 
88  L.  R.  A.  616;  24  C.  C.  A.  425; 
Granger's    Life   &c.    Co.    v.    Kamper, 

73  Ala.  325:  Einstein  v.  Rochester  Gas 
&c.  Co.,  146  N.  T.  46. 
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2  Tschumi  v.  Hills,  6  Kan.  App.  549; 
s.  c.  51  Pac.  Rep.  619;  citing  Scovill  v. 
Thayer.  105  U.  S.  149;  s.  c.  26  L.  ed. 
968;  Mechanics'  Bank  v.  N.  Y.  &c.  R. 
Co.,  3  N.  Y.  599;  New  York  &c.  R- 
Co.  V.  Schuyler.  34  N.  Y.  30;  Chicago 
City  R.  Co.  V.  Allerton.  18  Wall.  (U. 
S.)  233.  Holdings  under  particular 
statutes  are  found  to  the  effect  that  a 
corporation  organized  under  the  Texas 
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§  8687.  No  Increase  Valid  unless  had  in  Compliance  with  Stat- 
ute.—  From  the  foregoing  proposition  another  may  be  deduced, 
which  is  that  no  increase  of  the  capital  stock  of  a  corporation  is 
valid  unless  the  steps  pointed  out  hj  statute  for  determining  upon 
such  an  increase  have  been  substantially  taken.^ 

§  8688.  Rule  where  the  Governing  Statute  Remits  the  Question 
to  the  By-Laws. —  The  doctrine  that  a  corporation  cannot  increase 
its  capital  stock  without  express  statutory  authorization  has  no  ap- 
plication where  the  governing  statute  remits  the  whole  question  to 
the  by-laws.     If,  in  such  a  case,  the  capital  of  the  corporation  has 


statutes  has  no  power  to  increase 
its  capital  stock  to  more  than  double 
its  original  amount:  Laredo  Improv. 
Co.  V.  Stevenson,  G6  Fed.  Rep.  633;  s.e. 
13  C.  C.  A.  G61;  Kampman  v.  Tarver, 
87  Tex.  491;  s.  c.  20  S.  W.  Rep.  768. 
That  tho  capital  stock  of  a  corpora- 
tion may  be  increased  by  rote  of  its 
stockholders,  under  the  provisions  of 
Kan.  Gen.  Stat.  1889,  11  1171: 
Tschumi  v.  Hills.  6  Kan.  App.  549;  s. 
c.  51  Pac.  Rep.  619.  What  is  a  suffi- 
cient compliance  with  the  N.  Y.  Laws 
1^8,  ch.  40,  §  22,  requiring  a  cer- 
tificate to  be  made  showing  "  the 
amount  of  capital  actually  paid  in:" 
Moosbrugger  v.  Walsh,  89  Hun  (N. 
Y.)  564;  s.  c.  35  N.  Y.  Supp.  5-50;  70 
N.  Y.  St.  Rep.  117.  It  has  been  held, 
in  substance,  that  a  transaction  by 
■which  all  the  stockholders  of  a  corpo- 
ration sell  their  stock  to  another  cor- 
poration, receiving  for  each  share  sold 
five  shares  of  the  stock  of  the  purchas- 
ing corporation,  does  not  effect  an  in- 
crease in  the  capital  stock  of  the  first 
corporation,  where  it  remains  a  dis- 
tinct and  existing  corporation,  with 
its  own  officers  and  board  of  directors: 
Einstein  v.  Rochester  Gas  &c. 
Co.,  146  N.  Y.  46:  s.  c.  10  Nat.  Corp. 
Rep.  521;  40  N.  E.  Rep.  631.  In  sec- 
tion 2106  of  this  work  it  is  stated  that 
"  in  Indiana  the  right  of  a  corpora- 
tion to  increase  or  decrease  stock  is 
vested  in  the  board  of  directors  and 
requires  a  two-third  vote  of  same " 
(citing  Rev.  Stat.  Ind.,  Myers  &  Co. 
An.  ed.  1888,  vol.  2,  ch.  19,  §  3021e). 
The  writer  is  now  informed  by  .7.  C 
Moore.  Esq.,  a  member  of  the  Bar  of 
Indianapolis,  that  this  section  is  the 
fifth  section  of  a  special  act,  and  that. 


by  the  terms  of  the  first  section  of 
that  act,  it  applies  only  to  corporations 
in  existence  before  the  adoption  of 
the  present  Constitution  of  Indiana. 
Our  learned  informant  also  says: 
"  The  provision  for  increasing  the 
capital  stock  of  Manufacturing  and 
Mining  Companies  under  which  nearly 
all  business  corporations  are  incorpo- 
rated is  found  in  section  3857  of  the 
Revised  Statutes  of  1888  (Myers  & 
Co.).  This  section  provides  that  the 
capital  stock  may  be  increased  by  a 
vote  of  the  stockholders  at  any  annual 
meeting.  This  section  is  construed  by 
the  bar  of  this  State  in  such  a  way 
that  the  capital  stock  of  such  corpora- 
tions can  be  increased  only  at  the  an- 
nual meeting  of  the  stockholders, 
which  is  a  very  different  rule  than 
one  might  obtain  from  the  above  quo- 
tation from  your  work." 

3  Lincoln  v.  New  Orleans  Exp.  Co., 
45  La.  An.  729;  s.  c.  12  South.  Rep. 
937;  Re  Tally-on-Top  Salesbwk  Co., 
4  Pa.  Dist.  Rep.  779;  s.  c.  17  Pa.  Co. 
Ct.  199:  2  Lack.  L.  News  40  (holding 
that  the  meeting  of  stockholders  to 
vote  upon  the  proposition  required  by 
statute  cannot  be  waived  even  by 
unanimous  consent);  Railroad  v. Sneed, 
99  Tenn.  1,  10;  s.  c.  41  S.  W.  Rep. 
364;  7  Am.  &  Eng.  Corp.  Cas.  (N.  S.) 
422  (holding  that  an  increase  by  a 
mere  resolution  of  the  directors  with- 
out pursuing  the  steps  pointed  out  by 
the  statute  law.  was  void).  See  also 
Schierenberg  v.  Stephens,  32  Mo.  App. 
314;  Nichols  v.  Stephens.  32  Mo.  App. 
330;  Winters  v.  Armstrong.  37  Fed. 
Rep.  508:  Shepp  v.  Norristown  Pass. 
R.  Co.,  2  Pa.  Dist.  Rep.  679. 
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been  fixed  by  a  by-law,  it  may  be  increased  by  amending  tbe  by- 
law. Tbe  reasoning  in  support  of  this  conclusion  is  that  the  gov- 
erning statute  makes  the  fixing  of  the  amount  of  capital  stock  a 
matter  of  internal  regulation,  and  consequently  the  mere  fact  that 
it  has  been  fixed  at  one  time  at  a  given  amount  does  not  exhaust 
the  power  to  change  that  amount.  It  is  also  well  reasoned  that  a 
resolution  of  the  stockholders  for  an  increase  of  the  capital  stock  of 
the  corporation  is  a  sufficient  by-law  for  that  purpose  to  satisfy 
such  a  statute.^ 

§  8689.  Rights  in  the  Distribution  of  New  Shares  Issued  upon 
an  Increase  of  Capital. —  Upon  the  increase  of  the  share  capital  of 
a  corporation  and  a  consequent  issue  of  new  shares,  each  of  the 
existing  shareholders  is  prima  facie  entitled  to  become  a  purchaser 
of  the  new  shares  in  the  proportion  of  his  holdings  of  the  original 
shares.  This  is  the  iiile  where  the  statute  which  authorizes  the 
increase  contains  no  express  provision  as  to  the  disposition  of  the 
new  shares.^  This  rule  of  distribution  has  been  applied  upon  the 
formation  of  a  new  railroad  corporation  by  the  union  of  two  other 
corporations.^  But  this  rule  does  not  apply  where  the  stock  is 
issued  for  the  purchase  of  property  which  will  become  a  part  of 
the  common  property  of  the  corporation.^  Under  the  pro\Tsion 
of  the  English  Companies  Act,  1872,^  that,  on  the  increase  of  the 
capital  of  a  company,  the  new  shares  shall  be  offered  to  the  "  mem- 
bers "  in  proportion  to  their  existing  shares,  the  personal  repre- 
sentative of  a  member  dying  after  the  creation  of  new  shares,  but 
before  they  are  actually  offered  to  the  members,  whose  name 
remains  on  the  register  is  entitled  to  an  allotment  of  the  shares 
which  the  decedent  would,  if  living,  have  been  entitled  to,  where 
they  have  not  yet  been  disposed  of  by  the  company.® 

4  Peek  V.  Elliott.  79  Fed.  Rep.  10;  4  Jones  v.  Concord  &c.  R.  Co.,  67 
«.  c.  24  C.  C.  A.  425;  47  U.  S.  App.  N.  H.  119;  s.  c.  38  Atl.  Rep.  120;  7 
605;  38  L.  R.  A.  616.  This  decision  Am.  &  Eng.  Corp.  Cas.  (N.  S.)  396. 
seems  to  overrule  Ross-Meehan  Brake  ^  Meredith  v.  New  Jersey  Zinc.  &c. 
Shoe  Foundry  Co.  v.  Southern  Malle-  Co..  55  N.  J.  Eq.  211;  s.  c.  37  Atl. 
able  Iron  Co.,  72  Fed.  Rep.  957,  which  Rep.  539. 

holds  that  a  corporation  organized  un-  8  Table  A,  Art.  27. 

der  the  general  law  of  Tennessee  has  s  James   v.   Buena   Ventura    Nitrate 

power,  by  by-law  only,  to  fix  the  orig-  Grounds   Syndicate,    (C.   A.)    (1896)    1 

inal  or  initiatory  capital  stock  of  the  Ch.  456;  s.  c.  65  L.  J.  Ch.  (N.  S.)  284; 

company,     and     not     to  increase     or  74  Law  T.  Rep.  1.    Circumstances  of 

diminish  such  stock   when   once   fixed  necessity    under   which    the    directors, 

by  subsequent  by-law.  having  vainly  endeavored  to  dispose  of 

5  .Tones  v.  Concord  &c.  R.  Co.,  (N.  such  shares,  and  having  vainly  offered 
H.)  30  Atl.  Rep.  614.  them  to  the  existing   shareholders  at 
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§  8690.  Subscriptions  to  an  Increase  of  Shares. —  An  increase 
of  the  cajiital  stock  of  a  corporation  cannot  be  made  by  the  di- 
rectors, but  is  a  constituent  act  which  requires  the  assent  of  the 
shareholders,  or  a  given  proportion  of  them,  expressed  in  the  man- 
ner pointed  out  by  the  governing  statute.  If  the  shareholders 
have  authorized  an  increase  by  a  given  amount,  and  only  half  the 
sum  is  subscribed,  the  directors  cannot  treat  that  as  a  compliance 
with  the  vote  of  the  shai'eholders  and  enforce  the  subscriptions  as 
binding  contracts;  but,  in  the  absence  of  circumstances  of  estoppel, 
the  subscribers  may  recover  back  the  money  which  they  have  paid 
the  corporation  thereon.  Xor  can  such  a  subscription  be  cured,  in. 
the  absence  of  the  assent  of  the  subscriber  or  of  circumstances  of 
estoppel,  by  a  subsequent  vote  of  the  stockholders  to  reduce  the 
increase  of  shares  to  a  smaller  amount.  Having  subscribed  for 
shares  in  a  larger  scheme,  they  cannot  thus  change  his  contract 
into  a  subscription  for  shares  in  a  smaller  scheme,  without  his 
consent.^" 

§  8691.  Subscriber  to  a  Void  Increase  of  Capital  not  Liable. — 

The  Supreme  Court  of  Texas  have  held  that,  where  the  legislature 
has  placed  a  limit  upon  the  extent  to  which  a  corporation  may  in- 
crease its  capital  stock,  an  attempted  increase  of  its  capital  beyond 
that  limit  is  void  in  the  sense  of  being  against  public  policy;  that 
the  shares  so  issued  are  illegal  and  void,  even  as  against  creditors, 
after  the  corporation  has  become  insolvent  and  passed  into  the 
hands  of  a  receiver;  and  that  a  holder  of  such  shares  cannot  be 
assessed  for  the  benefit  of  creditors  of  the  corporation,  although 
there  are  circumstances  of  estoppel  against  him.  The  court  pro- 
ceed upon  the  distinction  between  an  absolute  want  of  power  in 
a  corporation  to  increase  its  capital,  and  an  irregular  exercise  of 
that  power. -^^ 

less    than    par.    may    rightfully    allot  10  Matthews  v.  Columbia  Nat.  Bank, 

them  to  themselves  at  less  than  par:  79  Fed.   Rep.  5.58. 

Peter  t.  Fnion  Man.  Co..  .56  Ohio  St.  n  Kampman  v.  Tarver,  87  Tex.  491; 

181;  s.  c.  37  Ohio  L.  J.  300;  46  N.  E.  s.   c.  29  S.  W.  Rep.  768.    The  writer 

Rep.  894.     State  of  facts  under  which  doubts  the  soundness  of  this  decision. 

a  person   to   whom   such   shares   have  The  Supreme  Court  of  Texas  is  com- 

heen   allotted   illegally  or  without  au-  posed   of  three  judges  only,    and   this 

thority   could   not   maintain   a    bill   in  decision  was  by  two  judges  only.  Mr. 

equity  to  compel  the  corporation  to  is-  .Justice  Denman,   a   strong  and   clear- 

fjue    certificates     to    him:      Smith     v.  headed  judge,  not  sitting. 
Franklin   Parker   &c.   Co..   1G8   Mass. 
345;  a.  c.  47  N.  E.  Rep.  409. 
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§  8692.  Reduction  of  Capital  Cannot  Take  Place  without  Legis- 
lative Sanction. —  Like  the  increase  of  the  capital  stock  of  a  corpo- 
ration/^ its  reduction  cannot  take  place  without  express  legislative 
sanction.  Indeed,  the  law  is,  or  should  be,  more  solicitous  about 
a  reduction  than  about  an  increase  of  the  capital  stock  of  the 
corporation;  since  an  increase  of  the  share  capital,  where  the  new 
shares  are  sold,  has  the  effect  of  augmenting  the  assets  of  the 
corporation  and  enhancing  the  security  of  creditors;  and  even 
Avhere  the  new  shares  can  be  distributed  among  the  existing  share- 
holders without  beins:  sold  to  them,  the  result  is  merelv  to  increase 
the  number  or  change  the  dimensions  of  the  documents  which 
represent  their  respective  holdings  in  the  corporation,  without 
affecting  its  tangible  assets,  or  diminishing  the  security  of  creditors^ 
unless  by  the  temptation  to  declare  larger  dividends.  So,  a  re- 
duction of  the  share  capital  by  calling  in  a  portion  of  the  shares 
where  they  have  sunk  to  less  than  their  par  value,  does  not  diminish 
the  assets  which  are  available  to  creditors.  But  this  is  not  so 
where  the  reduction  takes  the  form  of  the  corporation  buying  in 
its  own  shares,  and  distributing  its  assets  in  exchange.  Such 
an'angements  are  distinctly  prejudicial  to  creditors;  the  possibility 
of  them  endangers  the  rights  of  the  public;  they  are  hence  for- 
bidden in  many  of  the  American  States  by  the  constitutional  or 
statutory  law,  and  a^^e  treated  as  voidable  at  the  suit  of  creditors 
by  all  courts  which  have  been  able  to  take  sound  and  honest  views 
of  the  question. ^^ 

§  8693.  At  what  Stage  of  Corporate  Organization  Reduction  may 
be  Made. —  In  Illinois  a  corporation  which  has  passed  every  stage 
of  its  organization  except  the  recording  of  the  certificate  that  such 
organization  is  complete,  may  reduce  its  capital  stock  before  filing 
such  certificate.'^* 

i2AHff.  §  8666.  ern  Improv.   Co.  v.   Des  Moines   Nat. 

13  Examine  on  this  question.  British  Bank.  103  Iowa,  455;  s.  c.  72  N.  W. 

&c.  Corp.  V.  Conper.  A.  C.  (1894)  H.  Rep.  657. 

L.    (E.)   399;    Re   Denver   Hotel    Co..  l^  Gade    v.    Forest    Glen    Brick    &c. 

(1893)  1  Ch.  495.    As  to  the  want  of  Co.,   165  111.  .367;   s.   c.   13  Nat.   Corp. 

power  in  a  corporation  to  purchase  its  Rep  291;  46  N.  E.   Rep.  286;   affg.   s. 

own  shares,  see  nntc,  §  8351.   That  the  c.  s»ft  nom.  Forest  Glen  Brick  &c.  Co. 

purchase  of  shares  of  its  own  stock,  v.  Gade,  55  111.  App.  181.  Evidence  of 

by   a  corporation  having  authority  to  notice  of  the  meeting  to  reduce  capital 

do  so,  does  not  operate  as  a  reduction  —  failure  of  some  of  the  stockholders 

of  the  capital  stock,  where  it  did  not  to  recollect  that  they  had  such  notice: 

reserve  to  itself  the  power  to  reduce  Gade  v.   Forest   Glen   Brick  &c.   Co., 

its  capital  stock,—  was  held  in  West-  supra. 
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§  8694.  As  Among  Shareholders  of  the  Same  Class,  the  Reduction 
must  be  Pro  Eata. —  The    general    rule    undoubtedly    is    that,    as 
among  the  holders  of  the  same  class  of  shares,  any  reduction  of  the 
share  capital  must  be  pro  rata;  otherwise  the  relative  rights  of  the 
shareholders  in  the  corporation  would  be  disturbed.^^     Exceptions 
to  this  rule  have  been  admitted  in  some  cases  under  the  English 
Companies  Acts  where  such  reductions  must  receive  the  sanction  of 
the  court.  Eor  example,  a  court  may,  under  this  act,^®  sanction  a 
special  resolution  for  the  reduction  of  capital  no  longer  represented 
by  available  assets,  by  canceling  the  whole  of  two  out  of  three 
classes  of  shares.  In  so  holding,  Mr.  Justice  Chitty  proceeded  upon 
the  view  that,  where  there  has  been  a  loss  of  capital,  and  where 
there  are  first  preference,  second  preference  and  ordinary  shares, 
the  loss  should  be  made  to  fall  upon  that  class  of  shares  which,  ac- 
cording to  the  constitution  of  the  company,  is  the  proper  class  to 
bear  it;  and  in  the  particular  case  he  threw  the  loss  upon  the 
second    preference    and    ordinary    shareholders.^^      The    British 
Companies  xicts,  1867  and  1877,  conferred  the  power,  construed 
as  mere  power,  in  a  court  to  sanction  a  reduction  of  capital  where 
shares  of  the  same  class  are  not  called  in  pro  rata.     "While  it  was 
admitted  in  the  House  of  Lords  that  the  power  to  sanction  a  reso- 
lution of  shareholders  making  a  reduction  otherwise  than  pro  rata 
with  respect  to  each  class  of  shares,  ought  not  to  be  exercised 
except  under  peculiar  circumstances,  such  reduction  was,  never- 
theless,  sanctioned  where  there  were  no  creditors   and  but  one 
dissenting  shareholder.     The  arrangement,  in  substance,  was,  that 
a  limited  share  company,  having  power,  under  its  articles,  to  reduce 
its  capital  by  paying  off  capital,  made  such  a  reduction  by  with- 
drawing that  part  of  its  business  which  it  was  carrying  on  in  the 
United  States,  and  turning  its  American  investments  over  to  its 
American  shareholders,  and  by  the  English  shareholders  taking 
the  English  assets  and  receiving  an  agreed  sum  by  way  of  adjust- 
ment.      Their  Lordships   (reversing  the  Court  of  Appeal)   sanc- 
tioned this  scheme  of  reduction,  finding  that  it  was,  under  the 
circumstances,  fair  and  equitable.^* 

15  Niagara    Shoe   Co.   v.   Tobey,    71    ch.  ISl.  §  9;  and  1877,  40-41  Vict.  ch. 
111.    App.  2.50:  Re  Denver  Hotel  Co..    26.  §  3. 

(189.3)   1  Ch.  49.5;  qualified  in  British        IT  Re  Floating  Dock.,   [1895]   1  Ch. 

&c.  Corp  V.  Conper,  A.  C.   (1S94)  H.  691:  s.  c.  04  L.  J.   Ch.   (N.  S.)  3G1. 
L    (E  )  399  ^^  British   <S:c.   Corp.   v.   Oouper,   (H. 

16  Companies  Act,  1867,  30^31  Vict.  L.  E.)   [1894]  A.  C.  309. 
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§  8695.  Eights  of  Creditors  Respecting  Such  Reductions. —  With 
respect  to  the  reduction  of  the  share  capital  of  a  corporation,  the 
rights  of  creditors  would  seem  to  be  limited  to  the  proposition  that^ 
as  against  them,  a  corporation  cannot  distribute  any  portion  of  its 
capital,  as  distinguished  from  income,  in  return  for  its  shares 
which  are  called  in.  Such  a  transaction,  leaving  corporate  debts 
unpaid  or  unprovided  for,  would  be  in  the  nature  of  a  fraudulent 
conveyance  by  a  debtor  of  his  property.  But  the  mere  fact 
that  such  a  reduction  may,  in  a  given  case,  disturb  the  rights 
of  the  shareholders  among  themselves  can  be  no  concern  of  cred- 
itors. They  cannot,  for  example,  complain  that  the  surplus  shares 
were  not  called  in  and  canceled  pro  rata ;  and  this  is  especially  so 
with  respect  to  creditors  who  become  such  subsequently  to  the 
reduction.  ^^ 

§  8696.  Judicial  Approval  of  Resolutions  Reducing  Capital  Stock 
Under  English  Companies  Act. — Under  the  English  Companies  Act, 
1862,  a  joint  stock  corporation  had  no  power  to  reduce  its  capital 
stock,  and  reductions  undertaken  while  this  statute  was  in  force 
were  ultra  vires.  This  was  changed  by  Parliament  in  the  Acts  of 
1867  and  1877,  hj  providing  that  such  reductions  might  take 
place  upon  the  resolution  being  affirmed  by  the  court.^^  Under 
these  statutes,  as  just  seen,  the  power  exists  in  a  court  to  which 
a  resolution  has  been  presented,  reducing  the  capital  stock  of  a 
company  limited  by  shares,  to  sanction  a  reduction  which  is  not 
pro  rata  even  among  shareholders  of  the  same  class,  though  such 
resolutions  will  be  scrutinized,  and  the  power  will  not  be  exercised 
except  in  very  plain  cases.^^  As  between  different  classes  of 
shares,  the  class  which  should  bear  the  loss  of  the  reduction  will 
depend  upon  the  constitution  of  the  company.^  A  scheme  of 
reduction  may,  in  a  proper  case,  be  sanctioned,  although  it  changes 
the  voting  powers  of  the  shareholders.^  The  court  may  sanction 
a  resolution  reducing  the  original   shares  issued  and  fully  paid 

if5  Gadf   V.   Forest   Glen    Brick   &e.  C.  (1894)  H.  L.  (E.)  399;  overruling  on 

Co.,   im  111.  367;  s.  c.  13.  Nat.  Corp.  this  point  Re  Denver  Hotel  Co.,  (1893) 

Rep.  291;  46  N.  E.  Rep.  286;  aff'g  s.  e.  1  Ch.  495. 

stth  nam.   Forest   Glen  Brick  &c.   Co.  22  Re     London     &c.     Invest.     Corp., 

V.  Gade,  55  111.  App.  181;  s.  c.  8  Nat.  (1895)  2  Ch.  8G0;  s.  c.  (M  L.  .1.  Ch.  (N. 

Corp.  Rep.  .336.  S.)   729:  73  Law  T.  Rep.  280. 

20  30-31  Vict.  ch.  131,  §§  9,  11;  40-  23  Re  James  Colmer,  (1897)  1  Ch.  524; 
41  Vict.  ch.  26,  §§  3,  4.  s.  c.  66  li.  .1.  Ch.  (N.  S.)  326;  76  Law 

21  British   &c.   Corp,  y.   Couper,   A.  T.  Rep.  323. 
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lip,  leaving  the  unissued  shares  unreduced;  but  where  the  articles 
of  association  give  each  shareholder  a  voting  power  proportionate 
to  his  original  holding,  the  company  will  be  required  to  alter  the 
articles  so  as  proportionately  to  reduce  such  power."^ 

24  Re  Pinkney  &  Sons  S.  S.  Co.,  (1892)  scheme,  to  dispense  with  settling  a  list 

3  Ch.  12.5.    Schemes  for  the  reduction  of  creditors,   as  required  by  the  stat- 

of  the  capital  of  share  companies  were  ute,—  see    Re    Lamson    Store    Service 

approved  bv  the  court  in  the  followius:  Co.,  (1895)  2  Ch.  720,  s.  c.  G4  L.  J.  Ch. 

cases:    Re  Omnium  Invest.  Co.  [189-5]  (N.    S.)    777;    73    Law    T.    Rep.    311. 

2  Ch.  127:  Re  National  Dwellinsrs  Soc,  What    is    not    a    reduction    of    capital 

(Ch.)  78  Law  T.  Rep.  144;  Re  Nixon's  within  the  above  statutes,— see  Thom- 

Navife'ation  Co.,  (1897)  1  Ch.  872;  s.  c.  son    v.    Trustees    E.    &c.    Ins.    Corp., 

66  L.  J.  Ch.  (N.  S.)  406.    That  a  court  [1895]   2  Ch.  454. 
has   no  power,   in   confirming   such   a 
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§  8700.  Definition    and    Nature    of    a    Building    Association. — 

A  building  association^  is  a  private  corporation  for  gain^  erected  for 
such  time,  limited  or  unlimited,  as  may  be  permitted  by  the  laws 
Tinder  which  it  is  incorporated,  for  the  accumulation,  from  fixed 
periodical  contributions  of  its  shareholders  in  payment  of  the  stock 
subscribed  by  them,  the  penalties  for  their  non-payment  and  the 
profits  of  their  investment,  of  a  fund  to  be  applied,  from  time  to 
time,  in  accommodating  such  shareholders  with  loans  or  advance- 
ments, primarily  for  the  purpose  of  acquiring  free  possession  of  real 
estate  or  constructing  dwellings,  or  both,^  under  terms  and  regula- 
tions prescribed  by  legislation,  or  reasonably  and  lawfully  ordained 
by  the  charter  and  by-laws  of  the  corporation,  upon  principles  of 
strict  mutuality  and  equality  of  benefits  and  obligations,*  with  the 
effect  of  extinguishing  the  liability  incurred  for  such  loans  or  ad- 
vancements simultaneously  with  the  termination  of  the  sharehold- 
er's periodical  contributions  upon  the  stock  held  by  him  in  the 
association  f  the  object  of  the  latter  being  completed  when  the  fund 
raised  is  sufficient  to  distribute  to  each  member  the  par  value  of  all 
shares  subscribed  by  him  and  held  without  loans,  and  to  extinguish 
all  loans  owing  by  shai'eholders.® 

1  These  associations  are  variously  ber  v,  S.  F.  &  L.  Asso.,  35  Pa.  St.  223; 
known  as  Building  Associations,  Cooper  v.  S.  &  L.  Asso,  100  id  402: 
Building  and  Savings  Associations,  Baker  v.  People's  &c.  Asso.  42  Ohio 
Building  and  Loan  Associations,  Mu-  St.  655.  And  the  use  of  "  National  " 
tual  Benefit  Building  Societies,  Loan  in  its  name  does  not  offend  against  the 
Fund,  or  Loan  and  Fund,  Associa-  U.  S.  statute  prohibiting  its  use  by 
tions,  Homestead  Associations.  Mu-  banking  companies:  Lomb  v.  Pioneer 
tual  Loan,  Savings  and  Building  S.  L.  Co.,  106  Ala.  591,  671;  17  South. 
Associations,  Co-operative  Savings,  or  Rep.  670. 

Saving  and  Loan,  Associations,  etc.  •*  Latimer  v.  Bquitable  L.  &:  I.  Co., 

2  State  V.  McGrath,  95  Mo.  193.  81  Fed.  Rep.  776;  Baltimore  B.  *%  T,. 

3  This  element  has  repeatedly  held  Asso.  v.  Powhattan  Impr.  Co.,  (Md.) 
to   form   an   essential   feature   in   the  39  Atl.  Rep.  274. 

legitimate  building  association  scheme:  5  Endl.,   B.  A.    (2d  ed.),    §   16.      See 

See  Kupfert  v.  Guttenberg  B.  A.,  30  also   definition   in    Cook   v.    Equitable 

Pa.   St.   465;   Jarrett   v.    Cope,   60  id.  B.    &   L.   Asso.    (Ga.)   30   S.    E.    Rep. 

67;    Albright    v.    Lafayette    B.    &    S.  911.    The  mere   grant   in   the  charter 

Asso.,    102   id.   411;    Gordon    v.    Win-  of   power   to   go    into   other   kinds    of 

Chester   B.   &   A.   F.   Asso..    12  Bush  business  is  there  said   not  to  destroy 

(Ky.)  110;  People  v.  Pre.ston.  140  N.  the   •character   of   a   corporation    as   a 

y.  549;  3.5  N.  E.  Rep.  979;  SeFbel  v.  building   association,    when   there   has 

Victoria  Building  Association,  43  Ohio  been  no  attempt  to  exercise  such  pow- 

St.   371:    ^Tandlin   v.   Amer.    S.   &   L.  ers.        But    compare   Meronev   v.    At- 

Asso.,  63  ISIinn.  358;  65  N.  W.  Rep.  lanta  Nat.  B.  &  L.  Asso.,  116  N.  C. 

645:  Kent  Benefit  B.  Soc'y,  1  Dr.   &  922;  21  S.  E.   Rep.  924. 

Sm.  417.  per  Kindersley,  V.  C     It  is  6  The    stock    is   taxable:       State    v. 

not   within    a    constitutional    provision  Creveling.  .S9  N.  J    L.  465;   aff'd,  40 

relating   to   corporations  "  with   bank-  id.  192;  Bourgignori  B.  Asso.  v.  Comm., 

ing  or  discounting  privileges:  "   Scho-  98  Pa.   St.  54;  State  v.  McGrath,  95 
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§  8701.  Terminating  Building  and  Loan  Societies. —  Terminating 
societies,  strictly  so  called,  are  those  in  wliicli  the  membership  and 
the  association  terminate  at  the  same  time.'  All  the  stock  is  treated 
as  if  issued  at  the  beginning  of  the  association,  to  run  throughout 
the  entire  period,  limited  by  statute  or  charter  provision  to  a  cer- 
tain number  of  years  or  until  the  stock  shall  be  worth  its  par 
value.  As,  in  point  of  fact,  all  the  chares  are  not  at  once  taken, 
those  subscribed  for  after  the  inception  of  operations  are  subject  to 
payments  of  arrearages  sufficient  to  equalize  them,  in  the  amount 
paid  thereon,  -wnth  those  first  issued.®  These  payments  are  called 
back-pa  i/7nents.^ 

§  8702.  Permanent  Building  and  Loan  Societies. —  Permanent 
societies,  strictly  so  called,  are  those  which  have  perpetual  charters, 
the  amount  of  their  capital  stock  being  fixed  at  a  certain  sum  which 
may  be  increased  from  time  to  time.^'^  The  radical  difference  be- 
tween this  class  of  societies  and  the  terminating  kind  lies  in  this, 
that,  whereas  in  the  latter  a  pei-son  must  either  become  a  member 
at  the  time  the  society  is  established,  or  else  pay  an  amount  of  back 
subscriptions  proportionate  to  the  time  which  has  elapsed  since 
that  date,  lie  may,  in  this  class,  become  a  member  at  any  time  with- 
out making  back-payments.  Shares  are  issued  as  they  are  subscribed 
for,  upon  which  the  subscribers  make  payments,  either  in  one  sum 
(when  the  share  so  paid  for  is  said  to  be  paid  vp)  or  by  periodical 
sums  equal  to  those  paid  by  the  original  members,  with  whom  the 
new  ones  enter  upon  an  equality,  their  stock  dating,  or  running, 
from  the  time  of  their  entry.  As  the  shares  first  issued  mature, 
in  the  order  of  their  seniority,  they  are  canceled,  and  either 
paid  out  to  the  holder  or  set  off  against  his  indebtedness;  or,  if  he 
is  not  indebted  and  does  not  wish  to  draw  out,  a  certificate  of 
paid  up  stock  is  issued  to  him,  and  he  leaves  his  money  in  the  as- 
sociation as  an  investment.^^ 

Mo.  193;  McGowan  v.  Savannah  Mut.  Mut.  B.  Asso.  v.  Thursby.  .58  Md.  284. 

L.   Asso.   80   Ga.    515:   5   S.    E.   Rep.  The  Bowkett   and    Starr-Bowkett   so- 

775.     See    as   to   taxation    of   non-bor-  cieties    are    varieties    of    terminating 

rowing  members'   stockholdings  in  In-  societies     hardly   if   at   all,    known   in 

diana.  Ham  v.  Woodard.  (Ind.)  50  N.  America,  for  description  of  which  see 

E.  Rep.  33.  End]..  B.  A.,  §§  21-23:  Davis,  Build. 

'  Endl.,  B.  A..   §  26.  &  Land  Soc..  pp.  6.V69. 

8  Setliff  V.  North  Nashville  B.  &  L.  lo  Rosenthal.  B.  A..  §  12:  Davis.  B. 

Asso.    (Tenn.)    39    S.    W.    Rep.    .546:  &   L.    Soc,   pp.   69-70:    Endl.,   B.    A., 

Rosenthal.  Man.  for  B.  A.,  §  11.  §  23. 

0  Endl.,    B.    A..    §   41:    after   making  n  Rosenth..    B.    A.,    vbi   svnra.      ,\s 

which   the   new   member   stands   upon  to  Ohio  or  Dayton  plan,  see  Endl.,  B. 

the  footing  of  an  original  one:     Home  A..  §  23,  note. 
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§  8703.  Serial  Building  and  Loan  Societies. —  Serial  societies 
partake  of  the  characteristics  of  both  terminating  and  permanent  so- 
cieties.'" The  corporate  duration  of  a  serial  society  may  be  either 
limited  or  perpetual.  The  distinctive  feature  is  that  the  stock  is 
issued  in  series,  a  new  series  being  started  yearly,  montlily,  weekly, 
etc.,  and  each  series,  while  participating  with  all  the  others  then 
running  in  the  profits  and  losses  of  the  common  enterprise,^f^  being 
nevertheless  treated,  to  some  extent,  as  a  separate  association.'^^ 
The  payments  upon  the  stock  issued  in  the  successive  series  begin 
with  the  starting  of  the  series,  and  cease  when  the  shares  comprised 
in  it  mature.-*^ 

§  8704.  Terminology  of  Building  and  Loan  Societies. —  Whilst, 
in  other  stock  companies,  the  capital  stock  is  but  the  means  of  ef- 
fecting the  objects  of  the  incorporation,  and  its  payment,  at  least 
in  part,  a  prerequisite  to  their  operation,  the  capital  or  stocl'  of  a 
building  association  is  the  fund  wliich  the  association  aims  at  ac- 
cumulating, and  the  accumulation  of  wliich  marks  the  period  of 
the  existence  of  a  terminating,  of  a  series  in  a  serial,  and  of  the 
membership  of  the  subscriber  in  a  permanent  association.  It  is 
divided  into  shares,  to  which  is  given,  by  law  or  charter,  a  fixed 
par  or  paid-up  value,  representing  the  amount  which  these  shares 
are  expected  to  be  worth  when  the  society,  series  or  stock-subscrip- 
tion, shall  have  run  its  course.  The  value  of  these  shares  is  made 
up,  principally,  by  periodical  payments  made  thereon  by  the  holders, 
and  variously  termed  sffjck  pajimeuts,  installments,  suhscriptions, 
or  dues,  and  the  profit  derived  from  the  investment  thereof  and  the 
reinvestment  of  the  interest  accruing.  Corresponding  with  the  par 
value  of  the  share  is  the  loan,  or  advancement.  A  member  being 
entitled  to  a  loan  for  every  share  of  stock  he  holds,  the  money 
which  the  association  is  prepared  to  put  out  is  divided  into  lots, 
each  equal  to  the  par  value  of  a  share.  These  lots  are  called  loans, 
or  advancements,  and  are  hid  for  separately,  the  highest  bidder 
getting  the  loan,  but  the  member  generally  having  the  right  to  take 
as  many  loans  as  his  stock  interests  entitle  him  to  at  the  figure 

i2Endl.,  B.  A.,  §§  24-26;  Rosenth.,  14  Mercer  v.  Amber  B.  &  D.  Asso., 

B.    A.,    §    12;    Davis,    B.    &    L.    Soc,  10  Pa.  C.  C.  Rep.  51;  Rodgers  v.  Mut. 

pp.  70-72.  S.  F.  &  B.   Aspo.,  7  W.  N.   (Pa.)  95; 

13  In  proportion  to  the  amount  paid  Deerins    v.    Bishop    Bailey    B.    &    L. 

on  each  share:     Tyrrell    L.  &  B.  Asso.  Asso..   (N.  .T.)  24  Atl.  Rep.  575. 

V.  Haley,  163  Pa.  St.  301.  15  Endl.,  B.  A.,  §  24. 
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bid  for  the  first.  The  amount  bid  as  the  price  of  his  preference  is 
the  premium.  Every  share  upon  the  strength  of  being  the  holder 
of  which  its  owner  obtains  a  hjan,  is  said  to  be  redeemed  or  advanced 
as  to  the  association,  bought  out  as  to  the  member.  The  latter  is 
knoA\Ti  as  a  borrower,  a  borrowuKj  or  advanced  member,  as  dis- 
tinguished ivomthe-^non-borrowingyUiiadvanced,  or  invest'ui(jm.em.- 
bers,  or  investors}^  As  soon  as  the  shares  of  a  society  or  series 
have  reached  their  par  value,  the  society  or  series  is  ready  for  the 
icinding  up,  i.  e.,  in  the  case  of  a  terminating  society,  the  closing 
of  its  business  and  the  dissolution  of  its  corporate  existence ;  in  that 
of  a  series,  a  settlement  of  accounts  between  the  association  and  the 
holders,  borrowing  and  investing,  of  shares  in  the  matured  series. 
Before,  however,  that  period  arrives,  a  member  may,  ordinarily, 
sever  his  connection  with  the  association  by  withdrawal,  surrender- 
ing to  it  his  membei-ship  and  certificate,  and  receiving  from  it  the 
then  icithdrawal  value  of  his  stock,  i.  e.,  the  amount  of  stock  pay- 
ments already  made  by  him,  with  such  a  proportion  of  profits  as 
may  be  fixed  by  statnte,  charter  or  by-law^,  and  less  such  ratable 
share  of  the  losses  and  expenses  as  may  be  similarly  ascertained  and 
required.  But,  in  order  to  exercise  the  right  of  withdrawal  and  to 
claim  its  priviLeges,  the  withdrawal  notice,  setting  forth  the  inten- 
tion of  the  party,  must  have  been  duly  given  to  the  society. ^^ 

16  Under   the   Michigan   statute,   the    and  the  investors  "non-selling"  mem- 
transaction  of  loan  is  called  a  "  sale,"    bers. 
the  borrowers  being  termed  "  selling"        i"  See  Endl.,  B.  A..  §§  12-14. 

7271 


7  Thomp.  Corp.  §  8706.]      building  and  loan  associations. 


CHAPTER    COXXXTI. 


INCORPORATION  AND  MEMBERSHIP, 


Section 

8706.  lucorporation    of    building     and 

loan   associations. 

8707.  Collateral      inquiry      into     their 
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8708.  Membership  in  building  and  loan 
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ried women. 

8709.  Status  of  executors  and  admin- 

istrators    of     deceased     mem- 
bers. 


Section 

8710.  Whether     corporations     can     be 

members  of  building  and  loan 
associations. 

8711.  Membership   for   the   mere   pur- 

pose of  obtaining  a  loan. 

8712.  Evidence    of    membership:      Es- 

toppel to  deny   membership. 
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8714.  Distinction    between    depositors 

and  members. 


§  8706.  Incorporation    of    Building    and    Loan    Associations. — 

The  act  of  incorporation  of  a  building  association,  like  that  of  other 
corporations  for  profit/  may  be  consummated  (1)  by  the  executive 
of  the  State  issuing  his  patent,  by  virtue  of  powers  vested  in  him  by 
statute,  upon  application  to  him  properly  made  under  the  same; 
(2)  by  special  legislative  enactment;^  (3)  by  decree  of  court,  or 
other  judicial  authority,  proceeding  in  accordance  with,  and  under, 
general  laws;^  (4)  by  the  operation  of  law,  endowing,  by  virtue  of 
statutes  passed  for  that  purpose,  with  the  character  and  capacities  of 
a  body  corporate,  persons  desirous  of  acquiring  the  same,  who  have 


1  A  building  association  is  a  corpo- 
ration for  profit,  and  the  mere  declara- 
tion of  the  legislature  that  it  is  a 
benevolent  institution  will  not  make  it 
so:      State   v.    McGrath,   95    Mo.   193. 

2  It  has  been  held  competent  for 
the  legislature  to  incorporate  a  build- 
ing association  already  in  existence 
and  doing  business  as  a  voluntary  as- 
sociation under  a  constitution  and  set 
of  by-laws,  by  reference  to  the  same 
and  without  setting  them  forth  in  the 
enactment:  Bibb  Co.  Loan  Asso.  v. 
Richards,  21  Ga.  592.  Of  course,  the 
power  to  incorporate  by  special  act 
can  be  exercised  only  where  there  is 
no  constitutional  prohibition  in  the 
way  of  such  legislation. 
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3  Where  the  petition  for  incorpora- 
tion fails  to  set  forth  the  objects  of  the 
proposed  corporation,  the  court,  in 
granting  its  assent,  may  specify  them 
and  prescribe  the  terms  on  which  the 
charter  is  granted:  Redwine  v.  Gate 
City  L.  &  B.  Asso..  54  Ga.  474.  A 
building  association  with  the  usual 
powers  may  be  incorporated  under  a 
general  incorporation  law,  though  it 
makes  no  reference  to  such  associa- 
tions: Goodman  v.  Durrant  B.  &  L. 
Assn..  (Miss.)  14  So.  Rep.  146.  As  to 
latitude  allowable,  see  People  v.  Pres- 
ton. (N.  Y.)  35  N.  E.  Rep.  979:  infra, 
§  8758. 
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authenticated  and  legitimated  their  act  of  association  in  accordance 
with  the  statutory  requirements.^ 

§  8707.  Collateral  Inquiry  into  their  Corporate  Existence. — 
A  prUna  facie  title  to  corporate  existence  being  shown,  based  upon 
a  de  facto  acquisition  of  the  franchise,  from  a  proper  source,  ap- 
parently legal,  neither  fraud^  or  irregiilarities^  in  the  proceedings 
to  obtain  the  incoi-])oration,  nor  defective  organization,'^  nor  any 
illegal  features  of  the  charter  or  by-laws,^  nor  such  subsequent  acts 
of  the  society  or  its  officers  as  would  work  a  forfeiture  of  its  fran- 
chises at  the  suit  of  the  State*^  can  be  invoked  to  impeach  its  cor- 
porate capacity  by  way  of  defense,  collaterally,  against  its  demands. 
'No  private  person  can  be  permitted  to  deny,  on  any  such  gi'ound, 
that  it  is  a  corjooration  de  jure}^  And  this  rule  applies  with  in- 
creased force  to  those  who  have  dealt  with  the  association  as  a  cor- 
poration, and  thereby  recognized  its  capacity  as  such."     And  this 

i  The   charter  must   eonform   to  the  37  Md.  320;  Beckett  v.  Uniontown  B. 

Constitution    of    the    State:      State    v.  Asso.,    88    Pa.    St.    211;    Albright    v. 

McGrath.  U5  Mo.  ia3.     As  to  amend-  Lafayette  B.  Sz  S.  Asso..  102  id.  411. 

ments    of    charter,    see    Krakowski    v.  Such  provisions  are  simply  void:     See 

North.  N.  Y.  B.  «fe  L.  Asso.,  27  N.  Y.  the  cases  just  cited,   and  Booz's  App. 

Supp.  314.  109  id.   .592;   Laingr  v.   Reed,   L.    R.   5 

5  Such  as   mistating   the   amount   of  Ch.   App.  4. 

the   capital    stock    subscribed:      Patti-  9  Endl..  B.  A.,  §  539. 

sou  v.  Albany  B.  fk  L.  Asso.,  63  Ga.  lo  Mechanics'    B.    Asso.    v.    Stevens, 

373.  .5  Duer  (N.  Y.)  676:  Pattison  v.  Albany 

6  E.  g.,  failure  of  the  whole  number  B.  &  L.  Asso.,  63  Ga.  373;  Lincoln  B. 
of  corporators  required  by  the  statute  &  S.  Asso.  v.  Graham,  7  Neb.  173; 
to  sign  the  application:  Workingmen's  Same  v.  Benjamin,  ib.  181;  McLaugh- 
B.  Asso.  V.  Coleman.  89  Pa.  St.  428;  lin  v.  Citizens'  B.  Asso.,  62  IncT  261; 
and  see  Rhoads  v.  Hoernerstown  B.  Lord  «fc  Robinson  v.  Essex  B.  Asso., 
Asso.,  82  id.  180;  or  the  articles  of  as-  37  Md.  320;  Beckett  v.  Uniontown 
sociation  to  be  filod  and  recorded:  B.  Asso.,  88  Pa.  St.  211;  Working- 
Second  Manhattan  B.  Asso.  v.  Hayes,  men's  B.  Asso.  v.  Coleman.  89  id.  428; 
4  Abb.  App.  Dec.  (X.  Y.)  183;  West  Albright  v.  Lafayette  B.  &  S.  Asso.. 
WinstedSav.Bank&B.  Asso.  v.  Ford.  102  id.  411;  Miller's  Est.,  2  Pears. 
27  Conn.  282;  Same  v.  Rice.  id.  293;  (Pa.)  248;  J^Ianuf.  &  Mech.  S.  &  L. 
and  see  People's  Sav.  Bank  &  B.  A--:so.,  Co.  v.  Conover.  ."  Phila.  (Pa.)  18;  West 
ib.  14,5;  or  the  omission,  in  the  peti-  Winsted  Sav.  Bank  &  B.  Asso.  v. 
tion  or  certificate  to  fill  out  the  blank  Ford,  27  Conn.  282;  Same  v. 
intended  for  the  insertion  of  the  day  Rice.  ib.  293;  Hoboken  B.  Asso.  v. 
of  the  month  given  as  that  on  which  ^L-^rtin.  13  N.  .J.  Eq.  428;  Williamson 
the  association  was  effected:  Second  v.  Kokomo  B.  &  L.  F.  Asso.,  89  Tnd. 
Manhattan  B.  Asso.  v.  Hayes,  supra;  389;  American  Homest.  Co.  v.  Lini- 
or  the  insufficiency  of  the  acknowledg-  gan,  46  La.  An.  1118;  15  So.  Rep. 
ment  of  the  articles  of  association:  See  369;  Reg.  v.  D'Eyncourt.  9  Law  T. 
Spinning  v.  Home  B.  &  S.  Asso..  26  Rep.  (N.  S.)  72:  4  Best  &  S.  (116  Engl. 
Ohio  St.   483.  C.  L.  R.)  820. 

7  Fayette  v.  Free  Home  B.,  L.  &  H.  n  As  one  who  has  given  to  it.  in 
Asso.,  27  Til.  App.  307;  Massey  v.  its  corporate  name,  a  note  or  mort- 
Cit.  B.  &  S.  Asso.,  22  Kan.  624.  gage:     Franz  v.  Teutonia  B.  Asso.,  24 

8  Lord  &  Robinson  v.  Essex  B.  Asso.,  Md.  259;  West  Winsted  Sav.  Bank  & 
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prohibition  extends  to  the  questioning  of  corporate  powers  appro- 
priate and  necessary  to  the  transaction  of  its  business. ^^  But  it  does 
not  debar  one  sued  by  a  building  association  from  demonstrating, 
from  the  face  of  the  charter  produced  by  it,  that  the  period  for 
which  it  was  incorporated  has  expired,^  or,  as  affecting  his  lia- 
bility,^^ that  its  business  has  been  abandoned.^^ 

§  8708.  Membership  in  Building  and  Loan  Association  :  Infants  — 
Married  "Women. —  IMombership  in  a  building  association  follows  the 
acquisition  of  its  stock. -"^^     It  may  be  repudiated  where  it  was  in- 

B.  Asso.  T.  Ford,  27  Conn.  282;  Same  i4  Soe  infra.  §  8796. 
V.  Rice,  ib.  293:  Massey  v.  Cit.  B.  15  Endl.,  B.  A..  §  540. 
&  S.  Asso.,  22  Kan.  624:  Johnston  v.  16  lb.,  §  45:  Build'g  Asso.  v.  Robin- 
Elizabeth  B.  &  L.  Asso.,  104  Pa.  St.  son,  46  Log.  Int.  (Pa.)  5:  19  Phila.  .358; 
394;  Fayette  v.  Free  Home  B.,  etc,  Setliff  v.  North  Nashville  B.  &  S. 
Asso.,  27  111.  App.  307:  or  one  Asso.,  (Tenn.)  39  S.  W.  Rep.  546. 
who  has  purchased  property  snb-  This  may  be  at  the  start  of  the  as- 
ject  to  such  mortgage:  People's  sociation  or  during  its  subsequent 
Sav.  Bank  &  B.  Asso.  v.  Collins,  ib.  existence;  nor  is  it  necessary  that  a 
145;  or  members  and  others  who  new  member  should  sign  the  original 
have  dealt  and  contracted  with  articles  of  association:  Concordia 
the  association  as  a  corporation:  &c.  Asso.  v.  Read,  93  N.  Y.  474;  or 
Hagerman  v.  Ohio  B.  &  S.  Asso.,  25  comply  with  a  requirement  of  sign- 
Ohio  St.  ISO;  Lucas  v.  Greenville  B.  ing  a  separate  paper  pledging  sub- 
&  S.  Asso.,  22  id.  339;  Spinning  v.  mission  to  constitution  and  by-laws: 
Home  B.  &  S.  Asso.,  26  id.  483;  Mor-  Build'g  Asso.  v.  Robinson,  supra. 
rison  v.  Dorsey,  48  Md.  461;  Howard  And  after  enjoying  the  benefits  of 
Mut.  L.  &  F.  Asso.  V.  Mclntire,  3  membership,  one  cannot  be  heard  to- 
Allen  (Mass.)  571;  Livingston  L.  &  deny  that  he  signed  the  by-laws:  Par- 
B.  Asso.  V.  Drummond,  49  Neb.  200;  ker  v.  U.  S.  &c.  Asso.,  19  W.  Va. 
68  N.  W.  Rep.  375;  or  defendants  in  744.  Though  there  be  a  rule  that 
a  suit  by  an  association,  who,  in  their  stock  shall  be  transferable  only  on  the 
pleadings,  have  asserted  that  the  con-  books  of  the  association,  delivery  of 
cern  is  a  corporation:  Nat.  Mut.  B.  a  properly  executed  power  of  attorney 
&  L.  Asso.  V.  Ashworth,  91  Va.  706;  to  transfer,  in  blank,  together  with  the 
25  S.  E.  Rep.  521,  or  in  an  affidavit  certificate,  is  sufiicient:  German 
of  defense  filed,  have  admitted  that  L^nion  B.  &  S.  F.  Asso.  v.  Sendmeyer, 
the  plaintiff  is  a  corporation  under  the  50  Pa.  St.  67,  to  r-onvey  an  equitable 
statute  under  which  it  assumes  to  title:  Bank  of  Commerce's  App.,  73 
operate  and  sue:  Ganster  v.  Home-  id.  59,  to  render  which  absolutely 
stead  B.  Asso.  (Pa.)  Endl..  B.  A.,  available  the  assignment  must  be  pro- 
5   545.  duced  to   the  association   or  a   formal 

12  People's  Sav.  Bank  &  B.  Asso.  transfer  effected,  or  at  least  remanded: 
V.  Collin,  27  Conn.  145:  Amer.  Ibid.  But  the  association  may  estop 
Homest-  Co.  v.  Linigan,  46  La.  An.  itself  from  objecting,  to  the  want  of 
1118;  15  So.  Rep.  369;  Albright  v.  such  transfer,  etc.,  by  receiving  dues 
Lafayette  B.  &  S.  Asso.,  102  Pa.  St.  from  the  purchaser  and  treating  him 
411.  as  owner  of  the  shares:     Dennison  v. 

13  Endl.,  B.  A..  §  540.  So  a  defend-  Alpena  L.  &  B.  Asso.,  (Mich.)  75  N. 
ant  may  show  that  the  stock  of  the  W.  Rop.  300.  See  also  Prairie  State 
series  to  which  he  belongs  has  ma-  L.  &  B.  Asso.  v.  Gorrie,  167  111.  414; 
tured:  Charh's  TVrr^ll  L.  &  B.  Asso.  47  N.  E.  Rep.  739.  The  association 
V.  Haley,  1,39  Pa.  St.  477;  20  Atl.  Rep.  may  charge  a  reasonable  foe  for  re- 
1063.  cording   the   transfer:      McGannon   v. 
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diiced  by  fraud  imputable  to  the  association,  e.  g.,  by  false  repre- 
sentations of  its  authorized  officers  concerning  the  profits  of  its  past 
and  present  business.^"  But  one  who  for  thi-ee  years  acted  as  a 
director  of  th«  association  and  had  notice  of  its  business  methods 
and  financial  condition,  cannot  thereafter  on  such  grounds  rescind 
his  contract  of  membership.^^  Any  individual  capable  of  entering 
into  a  binding  contract  or  acquiring  property  subject  to  a  condition 
may  become  a  member.^^  In  England,  the  fact  of  infancy,  in  many 
of  the  States  that  of  coverture,  is  no  bar  to  valid  membership.^ 

§  8709.  Status    of    Executors    and    Administrators    of    Deceased 
Members.  — An  executor  or  administrator  of  a  deceased  member  is 

Centr.  B.  Asf?o.,  19  "W.  Va.  726.     For  between   the   association   and   a   mem- 

an   improper    refusal   by    the   associa-  ber  in  respect  of  a  greater  number  is 

tiou  to  record  the  transfer,  the  owner  incapable   of    enforcement    by    action: 

of  the  shares  has  an  action  for  dam-  Sinlpson  v.  Greenfield  B.  &   S.  Asso., 

ages,     the     measure     of     damages     in  38  Ohio  St.  349.    Compare  Hagerman 

which  will  be  the  actual  value  of  the  v.  Asso.,  2~>  id.  ISG;  hifra,  §  8756.     A 

shares    at    the    time    of    such    refusal:  small  entrance  fee,  per  share,   is  usu- 

Germ.  Union  B.  &  S.  F.  Asso.  v.  Send-  ally   charged,    and   such    fees   are   said 

mayer,  supra ;  North  America  B.  Asso.  to   be   properly   applicable   to  the   dis- 

V.   Sutton,   35  Pa.   St.   463;   i.   e.,   the  charge    of    the    ordinary    expenses    of 

amount   that   has   been   paid   as   dues  the  association,   and   not  a  deposit  or 

on   the    stock   up  to   the   time   of   re-  payment  to  be  subsequently  accounted 

fnsal,  with  interest  from  the  dates  of  for:      Barker    v.     Bigolow,    15    Gray 

the   several   payments:      Ibid.      But   a  (Mass.)   130.        See  also  Crenshaw  v. 

mandamus  to   compel   a   transfer   will  Hedrick,  (Tex.)  47  S.  AV.  Rep.  71. 
not    lie:      State   v.    People's   B.    &    L.       2o  Though   building   associations    are 

Asso.,  43  N.  .1.  L.  .389.     Ordinarily,  the  often   described   as   mere   incorporated 

association   has   a   lien   upon   a   mem-  partnerships:      See    Silver    v.    I5ames, 

ber's    stock    for    all     arrearages    dne  6  Bing.    N.  C.  ISO;  Estate  of  Nafl  S., 

thereon,    and    a    by-law    prohibiting   a  L.    &    B.    Asso.,   9    W.    N.    (Pa.)    79; 

transfer  of  them  while  subject  to  such  Christian's  App.,  102  Pa.  St.  184;  At- 

lien   is  valid:      Endl..   B.   A.,   §   475.  Wood  v.  Dumas.  149  Mas.s.  167:  Patti- 

iTNeimian   v.    N.    Y.    Mut.    S.    &   L.  son  v.   Albany  B.   <S:  S.   Asso.,   63  Gn. 

Asso.,  44  N.  Y.  Supp.  896.     But  such  373;  Brown  v.  Sanders,  20  D.  C.  455; 

false    representations    must    relate    to  Mich.    B.    &    S.    Asso.    v.    McDevitt, 

matters    material    to    the    transaction:  (Mich.)  43  N.   W.   Rep.   373;   King  v. 

Amer.  B.  &  L.  Asso.  v.  Bear,  48  Neb.  Internat.  B..  L.  &  I.  Co..  170  111.  1.35; 

4.55;  67  N.  W.  Rep.  .500.  And  see  Bldg.  48    N.    E.    Rep.    677:    Endl..    B.    A. 

&   Loan    Asso.    v.    Cameron,   48   Neb.  §   547,  this  is  rather  a  description  of 

124;  66  N.  W.  Rep.  1109.  their  practical,   than   their  legal   attri- 

18  Amer.  B.  «S:  L.  Asso.  v.  Rainbolt,  butes:  Building  &  Loan  News,  July, 
48  Neb.  4.34;  67  N.  W.  Rep.  493:  1890,  and  it  was,  therefore,  held,  in 
Neither  in  respect  of  the  stock  sub-  City  B.  &  L.  Asso.  v.  Jones,  32  S. 
scribed  for  by  himself,  nor  as  assignee  C.  308;  10  S.  E.  Rep.  1097,  that  a 
of  claims  of  other  holders  represented  married  woman  capable  of  acquiring, 
by  him  as  agent  and  therefore  charge-  by  purchase  or  otherwise,  shares  in 
able  with  his   knowledge.  the  capital  stock  of  other  corporations, 

19  Unless  imposed  by  statute,  char-  may  own  and  hold  shares  in  a  building 
ter  or  by-law,  there  is  no  restriction  association.  But  such  authority  does 
upon  the  number  of  shares  any  mem-  not,  in  itself,  imply  a  right  in  her  to 
ber  may  hold.  But  where  that  num-  become  a  borrower:  Build.  &  L. 
ber  is  limited  by  law,  any  agreement  News,  Aug.  1890. 
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not  ipso  facto,  a  member  of  the  association,"^  but  entitled  to  all  the 
advantages  the  decedent  would  have  had  upon  A'oluntary  with- 
drawal or  repayment,^  as  well  as  bound  to  comply  with  the  re- 
quirements of  the  decedent's  obligation  as  to  payments,  etc.,  after 
a  reasonable  time  to  be  allowed  him  to  acquaint  himself  with  the 
estate  intrusted  to  him,  and  to  get  into  his  hands  funds  wherewith 
to  discharge  such  payments.^'^ 

§  8710.  Whether  Corporations  can  be  Members  of  Building  and 
Loan  Associations. —  Proceeding  upon  the  fundamental  considera- 
tions which  led  to  the  establishment  of  building  associations  and 
their  primary  purpose, —  the  scheme  to  utilize  money  collected  in 
small  sums  so  as  to  do  most  benefit  to  their  own  members,  and  such, 
in  particular,  as  may  desire  to  possess  or  build  houses,^^ —  it  would 
seem  that  a  building  association  cannot  legitimately  become  a  mem- 
ber or  shareholder  in  another,^  nor  pemiit  corporations  generally 
to  acquire  membership  in  it.  In  the  present  state  of  the  law,  how- 
ever, this  question  must  be  regarded  as  unsettled.^^ 

§  8711.  Membership  for  the  Mere  Purpose  of  Obtaining  a  Loan. — 
A  person  may  become  a  member  for  the  mere  purpose  of  obtaining 
a  loan.^^ 

21  Endl.,  B.  A..  §  51.  See  Mont-  Mechanics'  SiC.  B.  Asso.  v.  Meriden 
gomery  Mut.  B.  &  L.  Asso.  v.  Robin-  Ajroncy  Co.,  24  Conn.  159,  the  right 
son,  69  Ala.  413.  for  a  charter  provi-  of  the  latter  to  subscribe  for  stock  in 
sion  under  which  the  right  to  mem-  the  former  was  denied,  and  the  loan 
bership  passed  to  the  heirs  or  devisees,  treated  as  not  to  a  member,  but  to  a 
and  not  the  personal  representatives  stranger.  In  Kadish  v.  Garden  City 
of  a  deceased  member.  &c.  Asso.,  151  111.  .531;  38  N.  E.  Rep. 

22  See  In  re  Snider's  Est.,  34  Leg.  236.  it  was  alleged  as  a  defense  in  a 
Int.   (Pa.)  49.  proceeding    to    foreclose    a    mortgage 

23  Endl.,  B.  A.,   §  .53.  taken   by  a  building   association,   that 

24  l^iipra,  §  8700;  Endl.,  B.  A.,  §  54.  the  loan  was  made  to  a   member  for 

25  Ibid.  the  benefit  of  a  corporation;  but  it  was 
2G  In  Union  B.  L.  Asso.  v.  Masonic  held,  that,  there  being  no  express  pro- 
Hall  Asso.,  29  N.  J.  Bq.  389,  where  a  hibition  in  the  way,  one  who  had  be- 
corporation  had  subscribed  for  stock  come  interested  in  the  property  with 
in  a  building  association  and  received  full  knowledge  of  the  mortgage  could 
a  loan  from  it,  the  transaction  was  not  dispute  its  validity  any  more  than 
upheld.  In  State  v.  Rohlffs,  (N.  J.)  the  mortgagor  could.  Compare  Gor- 
19  Atl.  Rep.  1099,  the  right  of  an  don  v.  Winchester  B.  «S:c.  Asso.,  12 
incorporated  church  holding  stock  in  Bush  CKy.)  110;  Mills  v.  Salisbury 
a  building  association,  to  vote  the  same  B.  &  L.  Asso.,  75  N.  C.  292;  Latham 
was  unquestioned.  In  Durham  Co.  v.  Washington  B.  &:  L.  Asso..  77  id. 
&c.  Soc,  Wilson's  Case,  L.  R.  12  145;  Martin  v.  Nashville  B.  Asso.,  2 
Eq.  576,  the  decision  turned  on  the  Cold.  (Tenn.)  418;  People  v.  Preston, 
limitations  upon  the  rights  of  the  140  N.  Y.  549;  35  N.  E.  Rep.  979. 
society's  trustees  under  its  rules.     In  27  Ottawa  &c.  Asso.  v.  Freeman,  114 
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§  8712.  Evidence  of  Membership:  Estoppel  to  Deny  Member- 
ship.— In  all  dealings  between  the  association  and  its  members,  not 
in  especial  contract  relations;  in  stock  payments,  exercise  of  the 
right  of  voting,  participation  in  dividends,'  etc.,  the  stock  book  is 
prima  facie  evidence  of  membership,  and  the  association,  in  the 
absence  of  circumstances  calculated  to  put  it  upon  its  guard,  is 
not  required  to  look  bejond.^^  The  society  may  estop  itself  from 
denying  a  person's  membership;  e.  g.,  where  it  continues  to  receive 
stock  payments  from  one  whose  shares  it  afterwards  claims  to  have 
forfeited.^^  And  conversely,  a  borrower  from  a  building  associa- 
tion may  be  estopped  from  denying  that  he  is  a  member  of  it. 
Thus,  where  the  signing  of  the  by-laws  was,  by  the  charter,  made 
a  requirement  in  order  to  membership,  and  the  law  of  the  State 
prohibited  building  associations  from  loaning  monev  to  anv  but 
members,  the  execution  of  a  bond  necessarily  implying  or  purport- 
ing to  be  that  of  a  member  by  a  person  receiving  a  loan  from  the 
society  without  ever  having  signed  the  by-laws,  was  held  a  suffi- 
cient assent  to  them,  and  he  was  not  thereafter  permitted  to  deny 
his  membership  on  the  sole  ground  of  his  failure  to  sign  the  by- 
laws, for  the  purpose  of  showing  that  the  loan  was  ultra  rircs 
and  not  to  be  enforced  against  him.^°     But  the  signing  of  a  mort- 

III.    JS2:    Setliff    y.    North    Nashville    stock,   it  was  held  that  the  complain- 

2'      V.?-  ^"^'T■• /'^•'J?°-!    ^^    ^-    ^'-    ants  were  not  estopped  by  the  trustee's 
Rep    546;  Mech.  &c.  B.  A.  v.  Wilcox,    silence    when    the    agent's    name,    in- 
^    Lonn.    14(.      Nor    does    the    fact    stead  of  his,  was  called  to  answer  for 
that,    by    reason    of   an    excessive    as-   monthly  dues,  because  the  association 
sumption  of  authority  on  the  part  of   while  the  shares  stood  untransferred" 
the    association    indicating    the    terms    could  not   be  misled   by   such   silence' 
of  the  loan  made  to  such  member,  he    Larkins'   App.    38   Pa     St    4,57 
escapes  the  full  extent  of  the  obliga-       29  North  American  B.  Asso    v    Sut- 
tion   he   was   intended    to    be   saddled    ton.  3.5  Pa.  St.  463-  Lime  Citv  B     L 
with  affect  his  rights  or  liabilities  as    &  S.  Asso.  v.  Black    (Ind  )  35  n'  E 
a  stockholder:    Ibid.  Rep.   829.      But  the 'acceptance   must 

^8  German      Lnion     B.      &      S.      F.    have  been  distinctively  the  act  of  the 
Asso.    V     Sendmeyer,    50   Pa.    St.    67;    association,   or   such   portion   of   it   as 
,     u  ,.■        '  Where   a    feme   can  legally  bind  the  whole:  wherefore. 

sole  held  stock  in  a   building  associa-    an  acceptance  of  dues  by  two  out  of 
tion.   in   the  name   of  a   trustee,    pay-   twelve     directors,     from"  one     whose 
ing    the    monthly    dues    by    an    agent,    shares  were,  under  the  rules,  forfeited 
who  meanwhile  borrowed  money  from    was    held    not    a    waiver    of    the    for- 
the    association    to    the    full    value    of    feiture.  where  the  acceptance  was    at 
the    stock,    gave   a   mortgage    therefor   the    first    subsequent    board    meeting 
and  eventually  had  this  mortgage  sat-    disavowed    and    the    monev    returned 
isfied   by  giving  up  the  stock,   which.    Card  v.  Carr.  1  C.  B.  fN    S.)  (87  Engl 
however,   continued  to  stand  untrans-    C.  L.  R.)  197. 

ferred  in  the  name  of  the  trustee:  on  30  Howard  Mut.  L  &  F  Asso  v 
bill  filed  by  the  latter  and  his  cestui  Mclntire,  3  Allen  (Mass.)  571-  and  in 
gv€  trust  to  secure  the  value  of  the    Concordia   &c.   Asso.   v.    Read.   93   N. 
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^age  reciting  the  mortgagor  as  a  member  of  the  association  mort- 
gagee, where  such  recital  has  arisen  from  demonstrable  error  or  ac- 
cident, and  the  actual  state  of  fact  is  clearly  shown  to  contradict 
the  recital,  will  not  create  such  an  estoppel.^^ 

§  8713.  Termination  of  Membership.— The  relation  of  member- 
ship in  a  building  association  is  terminated,  with  all  its  attending 
rights  and  liabilities,  (1)  by  the  death  of  the  member;  (2)  by 
transfer  of  his  sliares  to  another;  (3)  by  voluntary  withdrawal  in 
accordance  with  the  provisions  of  the  statute,  charter  and  by-laws 
governing  the  association,  or  in  pursuance  of  some  special  arrange- 
ment or  composition,  or  by  application  of  the  value  of  his  shares 
to  his  debt,  if  he  be  a  borrower;  (4)  by  forfeiture  of  membership, 
in  the  manner  and  for  the  causes  set  forth  in  the  rules  of  the  so- 
ciety and  not  repugnant  to  law;  (5)  by  dissolution,  or  what  amounts 
to  dissolution  of  the  society,  or  by  the  expiration  of  the  series  in 
wliich  the  member's  stock  stood;  (6)  in  case  the  member  has  be- 
come a  borrower,  by  the  terms  of  his  contract  with  the  association, 
if  they  warrant  and  contemplate  such  a  conclusion.^^ 

§  8714.  Distinction  between  Depositors  and  Members. —  Depos- 
itors, in  building  associations,  are  not  properly  membei-s  of  it.  They 
are  not  liable  to  all  the  duties  of  membership,  nor  entitled  to  all  its 
benefits.  They  constitute  that  class  of  persons  who  use  its  treasury 
as  a  savings  bank  in  which  to  deposit,  from  time  to  time,  small 
sums  of  money,  with  the  privilege  of  drawing  them,  thereafter, 
under  certain  restrictions,  and  with  the  addition  of  interest  allowed 
at  a  moderate  rate.^^  They  are  bound  by  the  rules  of  the  associa- 
tion.^*    But  as  to  their  deposits,  they  are  creditors  of  it.^^ 

Y.   474;    Parker   v.    U.    S.   &c.    Asso.,  latterly      been      largely      adopted     in 

19  W.  Va.  744.      In   Build'g  Asso.   v.  American  building  associations.       See 

Steele,  11  W.  N.  (Pa.)  204.  a  married  Baker  v.   People's  &c.  Asso..  42  Ohio 

woman,   who,   with   her  husband,   had  St.  655;  but  compare  Forest  City  &c. 

signed   a   mortgage  to  the   association  B.    Asso.    v.    Gallagher,    25   Ohio    St. 

reciting  that  he   was  the  owner  of  a  208. 

certain    number    of    shares,    some    of  34  Jn    re    Victoria    Perm.    &c.    Soc, 

which    stood   in   his   name   as   trustee  Hill's  Case,  Jones'  Case,  L.  B.  9  Bq. 

for  her,  was  held  estopped  from  sub-  605;  Criswell's  App.,  100  Pa.  St.  488, 

sequently    disputing   his   ownership    of  491. 

them  as  against  the  association.  35  Ibid.,  and  as  such  entitled  to  pay- 

31  Victoria  Permanent  Benefit  &c.  ment  of  their  claims,  pari  passu  with 
Soc.  Epson's  Case,  22  L.  T.  (N.  S.)  other  outside  creditors,  in  preference 
85.^:  18  W.  R.  565;  L.   R.,  9  Eq.  597.  to     the     stockholders:     and     a     stock- 

32  Endl.,  B.  A.,  §  61;  infra,  §  8717.  holder   may,    at   the   same   time,    sus- 

33  Endl.,  B.  A.,  §  56.  This  feature,  tain  the  relation  of  a  depositor:  Ibid, 
popular  in  En2:land  and  Germany,  has 
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CHAPTER    CGXXXYII. 

DUTIES  AXD   LIABILITIES   OF   MEMBERS. 

Section  Sectiox 

8716.  Duties    and    liabilities    of    mem-    8720.  Fines    and    forfeitures    for   non- 

^^^^-  payment  of  dues. 

8717.  Duty  as  to  the  payment  of  dues.  8721.  Duty    to    contribute    for    losses 

8718.  Enforcement  of  dues  by   suit.  and  expenses. 

8719.  Society's     lien     for     arrears     of  8722.   Liability    of    members    for    cor- 

^"^^-  porate  debts. 

§  8716.  Duties  and  Liabilities  of  Members.  _  The  relation  of 
membership  brings  with  it  certain  duties  and  certain  rights.  In- 
dependently of  any  formal  assumption  of  the  former,^  the  law  im- 
poses upon  each  member,  as  springing  from  an  impHed  but  binding 
contract  involved  in  that  of  membership,  the  dutv  of  obedience  to 
the  rules  of  the  association,  not  onlv  to  such  as^exist  at  the  time 
of  his  reception  into  it,  but  also  to  all  such  other  rules,  bv-laws  and 
orders  as  may,  at  any  future  time,  be  lawfully  established.^ 

§  8717.  Duty  as  to  the  Payment  of  Dues.-  The  prompt  obsery- 
ance  of  the  rules  of  the  association,  and  the  obligations  assumed 
by  the  member  in  respect  to  stock  payments  is  essential  to  the  suc- 
cess of  the  enterprise.  This  duty  involves  that  of  making  the  pay- 
ment at  the  time  and  place,  and  in  the  manner  and  to  the  person 


1  See  supra,  §  8708,  note. 

2  Endl.,  B.  A..  62;  Angell  &  Ames, 
Corp..  §  499;  Field,  Corp.,  §  226.  In 
Nickels  v,.  Asso.,  93  Va.  380;  2.5  S. 
E.  Rep.  8,  it  is  held  that  a  member 
of  (even  a  foreign)  building  associa- 
tion is  presumed  to  have  notice  of  its 
by-laws.  McKenney  v.  Diamond 
State  L.  Asso.,  8  Houst.  (Del.)  557; 
18  Atl.  Rep.  905,  decides  that  a  mem- 
ber is  not  bound  by  a  new  by-law  un- 
less he  is  proved  to  have  had  actual 
notice  of  it;  whilst  in  Pawlick  v. 
Homestead  Loan  Asso.,  37  N.  Y.  Supp. 
164,  is  said  to  be  bound  by  amend- 
r.i:i\fs  regularly  adopted,   (the  articles 


of  the  society  providing  for  amend- 
ment) although  he  had  no  notice  of 
them.  In  trusts,  the  principle  stated 
in  the  text  does  not  result  from  any 
doctrine  imputing  to  the  member  no- 
tice of  the  new  by-law,  but  from  the 
implied  terms  of  his  agreement  of 
membership,  binding  him,  and  pledg- 
ing in  advance  his  assent,  to  every 
by-law  duly  adopted  pursuant  to  the 
charter,  the  question  of  notice,  actual 
or  constructive,  being  wholly  imma- 
terial. 1  Morawotz.  Priv!  Corp., 
§  500a;  Build.  &  Loan  News,  Apr. 
1890. 
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appointed  by  the  constitution  or  by-laws;  wherefore,  no  other 
payments  will  ordinarily  bind  the  association.^  Moreover,  it  is  ab- 
solute upon  the  member  and  ceases  only  with  the  cessation  of 
his  membership,  or  the  determination  of  the  society,  or  the  abandon- 
ment of  its  business.^  Default  of  other  members,  not  amounting 
to  one  of  these,  affords  no  excuse  to  any  particular  one.^  The  lia- 
bility for  dues  does  not  arise,  however,  where  the  amount  of  capital 
stock  is  fixed  and  the  number  of  shares  to  be  issued  ascertained  by 
the  charter,  until  the  whole  capital  stock  has  been  subscribed  for.^ 
unless  that  condition  be  waived  by  the  subscribers,  as  it  will  be,  if, 
knowing  that  the  whole  capital  stock  has  not  been  taken,  they  per- 
mit the  company  to  be  organized,  attend  its  meetings,  co-operate 
in  the  votes  for  the  expenditure  of  money,  for  the  purchase  of  prop- 
erty, the  making  of  contracts,  and  other  similar  acts  which  couldi 
only  properly  be  done  upon  the  assumption  that  the  subscribers  in- 
tended to  proceed  with  the  stock  taken  up.^ 

§  8718.  Enforcement  of  Dues  by  Suit. —  Payment  of  dues  may, 
whenever  neglected,  be  enforced  by  the  association  by  suit,^  with- 
out notice  to  the  delinquent  member  of  the  fact  of  his  delinquency 
or  the  intention  to  sue,  unless  such  notice  be  required  by  the  rules.® 


3  B.  g.,  payments  not.  made  in  cash, 
the  only  kind  receivable:  People's  B. 
&  L.  Asso.  V.  Wroth.  43  N.  J.  L>.  70; 
Mut.  B.  &  L.  Apso.  v.  Hammell,  id. 
78:  Mnller  v.  Cohen,  27  Ohio  L.  J. 
353, —  or  not  made  at  a  refjnlar  stated 
meeting  where  that  is  required:  Mor- 
row V.  James,  4  Mackey  (D.  C.)  59, 
unless  a  contrary  practice  has  been 
established:  Haverson  v.  Cole,  6  W. 
R.  17, —  or  to  the  secretary  instead  of 
the  treasurer:  Brown  v.  Sanders,  20 
D.  C.  45.5;  Van  Wagenen  v.  Genesee 
Falls  Perm.  B.  &  L.  Asso.,  34  N.  Y. 
Snpp.  491, —  especially  where,  in  re- 
ceiving them,  he  acted  without  the 
knowledge  of  the  society's  directors 
and  as  the  member's  agent  for  trans- 
mission to  the  societv:  Killian  v. 
Bldg.  Asso.,  21  Pa.  C.  C.  Rep.  58. 
But  a  course  of  dealing  on  the  part  of 
the  society  departing  from  the  strict 
requirements  of  its  rules  in  this  partic- 
ular will  estop  it  from  asserting  them 
as  against  one  misled  by  the  practice 
followed:  Ibid.;  Haverson  v.  Ever- 
sole,  6  W.  R.  17;  Davis  Bldg.  &c. 
See,  p.   122,   note. 
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4  Membership  does  not  cease  by  rea- 
son of  the  fact  that  a  member  has  in- 
curred the  additional  obligations  of  a 
borrower:  Delano  v.  Wild,  6  Allen 
(Mass.)  1;  Eversmann  v.  Schmitt,  53 
Ohio  St.  174;  41  N.  E.  Rep.  139,  and 
hypothecated  his  stock  to  the  society 
as  securitv  for  his  debt:  Bovd  v. 
Robinson,  (Ga.)  31  S.  E.  Rep.  39; 
Fisher  v.  Patton,  134  Mo.  32;  34  S.  W. 
Rep.  1096;  Leahy  v.  Nat.  B.  &  L. 
Asso.,  (Wis.)  70  N.  W.  Rep.  625. 

5  Hoboken  B.  Asso.  v.  Martin,  13 
N.  J.  Eq.  428. 

6  Morrison   v.    Dorsey,    48   Md.   461. 

7  Ibid.;  Bndl.,  B.  A..  §  85. 

8  Build.  Asso.  V.  Kribs,  7  Leg.  & 
Ins.  Rep.  (Pa.)  21;  Morrison  v.  Dor- 
sey, 48  Md.  461.  And  so  may  his 
guarantor  or  surety:  Georgia  State 
B.  &  L.  Asso.  V.  American  Invest. 
&  Loan  Co.,  (Ga.)  29  S.  E.  Rep.  299 
(in  this  case  for  construction  and  effect 
of  contract  guaranteeing  borrower's 
payments  up  to  a  certain  sum). 

9  Morrison  v.  Dorsey,  supra.  A  stat- 
utory direction  to  corporations  gen- 
erally  to   give    notice   to   members   of 
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Xor  does  tlie  entry  of  suit  against  a  member  relic^'e  liim  from  con- 
tinuing bis  payments,  or  from  tbe  consequences  and  penalties  re- 
sulting, under  tbe  rules  of  tbe  society,  from  bis  neglect  to  do  so.^^ 
If  be  be  at  tbe  same  time  a  borrower,  bis  bond  or  mortgage,  even 
after  satisfaction  or  payment  of  tbe  amount  loaned  or  stipulated  to 
be  repaid,  and  interest,  remains  as  a  security  for  tbe  faitbful  per- 
formance of  bis  duties  as  a  member,  sucli  being  part  of  tbe  con- 
dition of  tbe  obligation,  and  may  be  used  to  enforce  furtber  pay- 
ment of  bis  dues  and  other  cbarges.^^ 

§  8719.  Society's  Lien  for  Arrears  of  Dues. —  In  addition  to  tbis 
remedy,  tbe  statutes  of  the  various  States  regulating  building  as- 
sociations, or  else  their  constitutions  or  by-laws,  generally  give  them 
a  lien  upon  tbe  defaulting  member's  shares  for  the  amount  of  xir>- 
paid  installments  and  other  charges  and  liabilities  of  membership.^^ 
Under  .such  provisions  a  member  cannot  withdraw  siock  thus  in- 
cumbered,^^ nor  reduce  it  and  demand  a  new  certificate  for  a  less 
number  of  shares.^"*  Xor  can  he  pledge  it  except  subject  to  tbe 
lien,^^  or  transfer  it  without  similar  qualifications.^^ 

§  8720.  Fines    and    Forfeitures    for    Non-Payment    of    Dues. — 

Tbe  most  usual  and  eifective  method,  however,  of  securing  punc- 
tuality on  the  part  of  the  members  in  the  discharge  of  their  duties  as 
to  stock  payments,  is  the  system  of  fines  and  forfeitures ;  tbe  former 
being  additional  payments,  exacted  by  authority  of  statute  and 
regulated  by  by-law,  as  liquidated  damages  for  the  forbearance 

calls  upon  subscriptions  does  not  apply  the  decree,   may  stop  the   sale  of  the 

to  bnilding  associations:     Ibid.  property:        Robertson     t.     American 

10  Endl..  B.  A.,  §  TO;  German  Fair  Homest.  Asso..  10  Md.  .397;  Hacrer- 
Hill  B.  Asso.  V.  Metzger,  3  W.  N.  man  v.  Ohio  B.  &  S.  Asso.,  2.5  Ohio 
(Pa.)  204:  Union  B.  L.  Asso.  v.  Ma-  St.  180;  Risk  y.  Delphos  B.  &  S.  Asso., 
sonic   Hall   Asso.,   20   N.   .T.   Eq.   389.  31  id.  .517. 

Compare,  infa,  §  8777,  and  notes.  12  Endl.,  B.  A.,  §§  66,  475. 

11  Endl..    B.    A..    §§    67.    69:    Ever-       13  McGrath    t.    Hamilton    S.    &    L. 
ham  T.  Oriental  S.  &  L.  Asso..  47  Pa.  Asso..    44    Pa.    St.    383;    Watkins    t. 
St.  3.52:  Sparrow  v.  Farmer.  26  Beav.  Workinjimen's  B.   &  L.   Asso..  97  id. 
511;    Handler   v.   Farmer,   29  id.  362;  514:  Anderson  B.  &c.  Asso.  t.  Thomp- 
Farmer    v.    Smith,    4    H.    &    N.    196;  son,  88  Ind.  405;  Hawkeye  Ben.  &  L. 
Eversmann    v.    Schmitt.    53    Ohio    St.  Asso.   v.   Blackburn,  48  Iowa,  38-5. 
174;  41  N.  E.  Rep.  1.39.     So  a  decree,        i-i  Fulton    v.     American     B.     &     L. 
in   a   suit   to   foreclose     a     borrower's  Asso..   46  Minn.         :  48   N.   W.   Rep. 
mortgage     upon     default,     fixing     the  781;  Eaton  v.  American  B.  &  L.  Asso., 
amount  due.   will  stand  as  a  security  47   Minn.  236;  49   N.   W.   Rep.   865. 
for  future  installments  and  liabilities,        15  Societe  Canad-Frang  de  Construe- 
though    the    mortgagor,    asserting    his  tion  v.   Davelny,  20  Can.  S.  C.  449. 
right    to    redeem    before    actual    sale,        16  Thirty-first  Street  B.   &   L.   Asso. 
by  paying  the  amount  ascertained  by  v.  Wetherell,  43  111.  App.  509. 
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of  payments  required  to  be  periodically  made, —  and  the  latter 
bringing  about  an  enforced  cessation  of  membership  as  the  pre- 
scribed result  of  delinquencies  enumerated  as  so  punishable  by  the 
by-laws.  The  subject  of  fines  will  be  discussed  at  length  here- 
after.^" Forfeiture  of  menibei*ship  is  the  only  complete  means  the 
association  has  of  protecting  itseK  against  habitual,  frequent  and 
long-continued  defaults  and  the  consequent  arrangement  of  its  ac- 
counts and  other  obvious  inconveniences.^^  Provisions  for  forfeit- 
ure, therefore,  not  fixing  too  short  a  period  of  grace,^^  have  been 
expressly  held  reasonable  and  competent.^  And  no  notice  is  re- 
quired (unless  directed  by  statute,  charter  or  by-law)  before  declar- 
ing it.^^  But  the  causes  of  forfeiture  must  be  distinctly  defined  by 
the  by-laws,^  and  the  method  then  pointed  out  of  its  enforcement 
exactly  pursued.^  ISTor  can  this  penalty  be  applied  except  in  cases 
falling  strictly  within  the  letter  and  spirit  of  the  rule.^  Hence, 
under  a  rule  authorizing  forfeiture  upon  a  continuous  default  of 
six  months,  it  cannot  be  enforced  against  a  member  who  is  in  ar- 
rears five  months  and  then  pays  up  for  each  succeeding  month.^ 
Moreover,  it  never  takes  place  until  declared  against  a  member  by 
the  society  or  its  competent  ofiicers.^^  It  may  be  waived  either 
expressly  or  by  implication,^  and  its  enforcement  is  at  all  times 
at  the  option  of  the  directors.^     Forfeiture  of  stock  is  necessarily 

n  Infra.   §§  8777-8778.  ship:    Massey  v.  Cit.  B,   &  S.  Asso., 

18  See  Endl.,  B.  A.,  §  72.  There  may  22  Kan.  624;  North  America  B.  Asso. 
also  be  other  causes  of  forfeiture,  such  v.  Sutton,  35  Pa.  St.  4<>.3.  And  see 
as  gross  impropriety  of  conduct,  crime,  Robertson  v.  American  Homest.  Asso., 
etc.:  Ibid..  §  73.  10  Md.  397;  Hagerman  v.  Ohio  B.  & 

19  Usuallv  it   is  six  months.  S.  Asso.,  25  Ohio  St.  186;  Risk  v.  Del- 

20  Card  v.  Carr,  1  C.  B.  (N.  S.)  (87  phos  B.  &  S.  Asso..  31  id.  ,517:  Somer- 
Engl.  C.  L.  Rep.)  197;  Freeman  v.  set  County  B..  L.  &  S.  Asso.  v.  Vander- 
Ottawa  &c.  Asso.,  114  111.  182.  vere,  11  N.  J.   Eq.  282;   Cit.   Mut.   L. 

21  Ibid.  &c.  Asso.  V  Webster.  25.  Barb.  (N.  Y.> 

22  Occidental  B.  &  L.  Asso.  v.  Sulli-  263;  Endl.,  B.  A.,  §§  150-152. 

van,  62  Cal.  394.  27  Watkins     v.      Workingmen's      B. 

23  Endl.,  B.  A..  §  74.  Also  in  the  Asso.,  supra;  North  American  B. 
subsequent  disposition  of  the  stock  for-  Asso.  v.  Sutton,  35  Pa.  St.  463;  Mas- 
feited:  Allen  v.  Amer.  B.  &  L.  Asso.,  sey  v.  Cit.  B.  &  S.  Asso.,  22  Kan.  624; 
(Minn.)  .52  N.  W.  Rep.  144.  Ocmulgee  B.  &  L.  Asso.  v.  Thomson, 

24  Build.  &  L.  News,  Dec,  1889.  52  Ga.  427;  Overby  v.  B.  &  L.  Asso., 

25  Build'g  Asso.  V.  Hopple,  12  W.  81  N.  C.  56;  Lime  Citv  B.  L.  &  S. 
N.  (Pa.)  222.  Asso.  v.  Black,   (Ind.)  35  N.   E.   Rep. 

26  Watkins  v.  Workingmen's  B.  829.  But  the  waiver  must  be  dis- 
Asso.,  97  Pa.  St.  514;  Reg.  v.  D'Eyn-  tinctly  the  act  of  the  association  or 
court,  4  Best  &  S.  (116  Engl.  O.  L.  such  portion  of  it.  or  of  its  board  of 
Rep.)  820.  Hence  the  bringing  of  directors  as  is  competent  *o  bind  it.- 
suit  against  a  defaulting  member,  Card  v.  Carr.  1  C.  B.  (N.  S.)  (87  Engl, 
though  a  borrower,  is  not  necessarily  C.  L.  Rep.)  197;  supra.  §  8712,  note. 
a  forfeiture  of  his  stock  or  member-  28  Moore    v.    Rawlins,    6   C.    B.    (N. 
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forfeiture  of  membership,  and  vice  versa.^  When  it  take?  place, 
the  obligation  to  continue  payment  of  dues,  the  consequence  and 
necessarv  incident  of  membei-ship,  is  at  an  end.^°  But  it  is  the 
general  understanding  that  it  cannot  be  enforced  without  giving 
the  member  a  credit  for  the  stock  forfeited.^^  What  that  credit 
shall  be,  will,  within  the  limits  of  reason  and  fairness,  be  left  to 
the  by-laws. 

§8721.  Duty  to  Contribute  for  Losses  and  Expenses. —  Being 
equally  entitled  with  all  other  shareholders,  in  the  direct  ratio  of 
his  interest  in  the  society,  toi  share  in  the  common  gains  of  the 
enterprise,  every  member  is  liable  to  contribute,  in  the  same  pro- 
portion, to  the  losses  and  expenses  incident  to  its  operations.^^  He 
cannot  evade  this  liability  by  a  transfer  of  his  stock  witliout  the 
consent  of  the  association,'''^  nor  ordinarily  by  withdrawing  from 
it.^*  The  association  may  retain  from  withdrawing  stockholders 
their  proportion  of  a  manifest  loss  sustained,  e.  g.,  by  reason  of  the 
depreciation  of  real  estate  purchased  by  it  at  a  sale  under  its  mort- 

S.)  289;  Build'g  tS:  L.  News,  Dec,  1889.  a   member   withdrawing:   to   a    specific 

And  see  Lime  City  B.  L.  «t  S.  Asso.  allowance,   proriaing  for  no  reduction 

V.  Black,  supra,  on  account  of  losses  and  expenses,  his 

29  Hatfield  v.  Huntington  City  B.  right  thereunder  is  a  contract  right, 
&  L.  Asso..  1.32  Ind.  149:  31  N.  E.  and  as  such  absolute  and  beyond  the 
Rep.  532:  Endl.,  B.  A..  §  7.5.  power   of   the    association    ncainst   his 

30  McCahan  v.  Columbia  B.  Asso.,  consent  to  modify  or  curtail,  e.  g.,  by 
40  Md.  226.  51  by-law  passed  in  consequence  of  the 

31  Massey  v.  Cit.  B.  &  S.  Asso.,  22  depreciation  of  its  property  and  pro- 
Kan.  fi24;  Amer.  Homest.  Co.  v.  Lini-  riding  that  a  certain  proportion  be 
gan,  46  La.  An.  1118;  15  So.  Rep.  369;  deducted  from  the  withdrawal  credits 
Rowland  v.  Old  Dominion  B.  &  L.  as  computed  under  the  original  rule 
Asso.,  115  N.  O.  825;  18  S.  E.  Rep.  and  placed  to  a  suspension  account: 
965;  s.  c.  116  N.  C.  877;  22  S.  E.  Auld  v.  Glasgow  &c.  B.  Soc.  12  App. 
Rep.  8:  s.  c.  118  N.  C.  173;  Randall  Cas.  197;  Brownlie  v.  Russell,  8  id. 
V.  Nat'l  B.,  L.  &■  P.  Union  43  Neb.  235;  Tosh  v.  North  British  &c.  Soc, 
876;  62  N.  W.  Rep.  252.  And  see  11  id.  489.  (And  see,  to  similar  ef- 
Nor'th  Amer.  B.  Asso.  v.  Sutton,  35  feet,  Holyoke  B.  &  L.  Asso.  t.  Lewis, 
Pa.  St.  4a3;  but  compare  Ottawa  &c.  1  Col.  App.  127;  27  Pac.  Rep.  872.) 
Asso.  V.  Freeman.  114  111.  182.  But    this    doctrine    is    untenable:     See 

32  McGrath  v.  Hamilton  B.  Asso.,  Rosenburg  v.  Northumberland  B.  Soc, 
44  Pa    St.  383.  L.  R.  22  Q.  B.  373:   Pepe  v.  City  & 

33  Endl.,  B.  A.,  §  77.  Suburban  Perm.  B.  Soc.  [1893]  2  Ch. 

34  McGrath  v.  Hamilton  B.  Asso.,  311;  Kemp  v.  Wright,  [1894]  2  Ch. 
snpr'a  •  U  S..  B.  &  L.  Asso.  v.  Silver-  462;  Bradbury  v.  Wild.  [1893]  1  Ch. 
man.  85  Pa.  St.  394;  Wittman  v.  Bldg  377,  390;  Englehardt  v.  Fifth  Ward 
Asso..  7  W.  N.  (Pa.)  80;  though  it  is  Perm.  Dime  S.  &  L.  Asso.,  148  N. 
said  that  a  building  society  may  be  Y.  2.S1:  42  N.  E.  Rep.  710  (reversing 
formed  on  terms  allowing  withdrawals  25  N.  Y.  Supp.  835);  Hawley  v.  North 
free  from  all  liability  in  the  event  of  Side  B.  &  L.  Asso.,  (Col.)  52  Pac. 
windin"-  up-  Re  Borough  Commerce  Rep.  408.— and  infra,  §  8732;  Endl.,, 
&  Buildg.  Soc.  [1893]  2  Ch.  242.  and  B.  A.,§§  109,  141-142. 

that,   if  the  bv-laws  distinctly   entitle 
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gagef^  or  where  a  member  has  been  released,  receiving  an  amount 
which  shonld  have  been  subject  to  reduction  because  of  losses,  he 
may,  it  is  said,  be  made  liable  therefor  in  a  proceeding  to  wind  up 
the  society,  to  which  he  is  made  a  party.^®  Nor  is  the  liability  in 
question  affected  by  the  fact  that  the  member  has  become  a  Iwr- 
rower,^'  so  long  as,  being  such,  he  still  continues  a  member.^*^  ]^ut 
it  ceases  with  the  cessation  of  membership,  houa  fide  and  with  the 
consent  of  the  association,^^  as  where,  upon  becoming  a  borrower, 
the  member  relinquishes  his  membership,*^  or  where  he  avails 
himself  of  a  provision  in  the  rules  or  by-laws  of  the  association,  or 
of  the  statute  supreme  over  it,  or  of  a  special  composition  with  the 
association,*^  to  withdraw  himself  from  it.*^ 


35  Knoblanch  v.  Robert  Blum  B.  & 
L.  Asso.,  8  Pittsb.  Leg.  J.,  (N.  S.) 
(Pa.)  30;  Taffert  v.  Same,  ib.  40,  even 
before  a  final  determiuation  of  the 
amount  of  the  loss  by  a  resale,  the 
society  being  at  liberty  to  have  the 
property  appraised  by  a  committee 
and  assess  the  loss  on  each  share  of 
stock  equally:     Ibid. 

36  Cason  V.  Seldner,  77  Va.  203.  But 
an  indefinite  allegation  of  loss,  set  up 
by  way  of  defense  by  a  building  as- 
sociation sued  by  a  withdrawing  mem- 
ber (where  such  suit  can  be  main- 
tained; infra,  §  8732).  ought  not  to 
prevent  judgment  in  his  favor  for  the 
full  amount  of  his  claims:  U.  S.  B. 
&  L.  Asso.  V.  Silverman,  supra. 

37  Pattison  v.  Albany  B.  &  L.  Asso., 
G3  Ga.  373;  McCJrath  v.  Hamilton  B. 
Asso.,  supra :  Callahan's  App..  124  Pa. 
St.  138;  16  Atl.  Rep.  038;  Seibel  v. 
Victoria  B.  Asso.,  43  Ohio  St.  371; 
Eversmann  v.  Schmitt,  53  id.  174; 
41  N.  E.  Rep.  130;  Towle  v.  Amer. 
B.  L.  &  S.  Soc,  61  Fed.  Rep.  446;  Re 
West  Riding  of  Yorkshire  Permanent 
B.  B.  Soc,  L.  R.  43  Ch.  D.  407.  In 
this  case  it  was  said  that  the  rule 
of  a  building  society  providing  that 
a  deficiency  in  the  amount  necessary 
to  meet  expenditures  and  liabilities 
shall  be  apportioned  between  invest- 
ing and  borrowing  members  con- 
stitutes a  special  contract  between  the 
members,  under  which  advanced  or 
borrowing  members  are  liable  to  con- 
tribute ratably  with  investing  mem- 
bers, both  towards  paying  outside  cred- 
itors and  in  sharing  the  other  losses 
incurred  by  the  society. 
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38  See  Endl..  B.  A.,   §§  79-80. 

39  Id.,  §  81. 

40  So  that  his  only  relation,  thereaf- 
ter, to  the  association,  is  that  of 
debtor:  Bowker  v.  Mill  River  L.  F. 
Asso.,  7  Allen  (Mass.)  100.  See  Den- 
nison  v.  Alpena  L.  &  B.  Asso.,  (Mich.) 
7.T  N.  W.  Rep.  300. 

41  Endl.,  B.  A.,  §§  81-82;  Miller  v. 
Jefferson  B.  Asso.  50  Pa.  St.  32;  Booz 
App.,  109  id.  592;  Eyre  v.  Bldg.  Asso., 
17  Leg.  Int.  (Pa.)  148;  Archer  v.  Har- 
rison, 7  De  Or.,  M.  &  G.  404;  Wan- 
gerien  v.  Aspell,  42  Ohio  St.  655;  24 
N.  E.  Rep.  405.  The  ultimate  disad- 
vantageousness  to  the  association  of 
a  composition  fairly  and  honestly 
made  does  not  invalidate  the  discharge 
of  the  withdrawing  member  from  fur- 
ther liabilitv.  Ibid.:  Priestly  v.  Hop- 
wood.  12  W.  R.  1031;  10  L.  T.  (N.  S.) 
646;  Booz'  App.,  supra, —  any  more 
than  the  shareholder,  who,  by  such 
composition,  has  assumed  certain  ob- 
ligations in  exchange  for  others,  can 
be  relieved  from  them  upon  the  plea 
of  illegality  in  the  conduct  of  the  offi- 
cers of  the  association  sanctioning  the 
arrangement:  Hoboke'n  B.  Asso.  v. 
Martin,  13  N.  J.  Eq.  428.  But  a  com- 
position to  the  disadvantage  of  the 
association,  between  it  and  its  officers, 
is  not  binding  upon  the  former:  Qiiein 
V.  Smith,  108  Pa.  St.  325;  Callahan's 
App.,  124  id.  138;  16  Atl.  Rep.  638; 
Pancborn  v.  Citizens'  &c.  Asso.,  35 
N.  .1.  Eq.  341. 

42  Upon  the  subject  of  withdrawals, 
see  infra,  §§  8729-8736. 


DUTIES    AND    LIABILITIES    OE    MEMBERS.        [7    TllOmp.    Corp.    §    8722. 

§  8722.  Liability  of  Members  for  Corporate  Debts. —  Apart 
from  any  statutory  exception,  there  is  no  ditierent  liability  upon 
the  individual  members  of  a  building  association  for  its  debts  to 
tlurd  parties,  than  upon  the  stockholders  of  any  other  corporation. 
Each  is,  in  general,  liable  to  the  extent  of  his  stock  interest,  i.  e.,  the 
par  value  of  the  stock  standing  in  his  name,  together  with  the 
unpaid  subscriptions  thereon.^"  And  if  he  is  himself  a  creditor 
of  the  association,  he  may  set  off  his  claim  against  his  liability.^^ 
But  corporate  property  may,  in  a  proper  case,  be  followed  into  the 
hands  of  a  stockholder  who  has  acquired  it  in  violation  of  the  rights 
of  the  association's  creditors.^* 

43  State    Sav.  Asso.    v.    Kellogjr.    63       45  Endl..  B.  A.,  §  84;  Chambersbnrg 
Mo.  .'.40.  Woolen     Co.     v.     Chamb.    Manuf.    & 

44  Remington  t.   King,   11   Abb.   Pr.    BId'g   Asso.,   31   Leg.    Int.    (Pa.)   3.57; 
(X.  Y.)  278.  Tebo  t.  Hammond,  30  Beav.  49.5. 
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OHAPTEE    COXXXTIII. 


RIGHTS  OF  MEMBERS. 

Section  Section 

8724.  Rights    of    members,    especially    8731.   Special   arrangements   for   with- 

with  reference  to  loans.  drawal:    notice  of  same. 

8725.  Preference   over    outsiders   with    87.32.   Effect  of  withdrawal. 

respect  to  loans.  8733.   Limitations  upon  right  of  with- 

8726.  Free      competition      in      loans:  drawal. 

fixed  premium:    security.  8734.  Right   of    withdrawal    restricted 

8727.  Society   not   concerned   with   ap-  to  unadvanced  members. 

plication  of  money   loaned.  8735.   Effect   of  withdrawal    upon   the 

8728.  Proportion  of  loans  to  stock.  status  of  borrowing  members. 

8729.  Withdrawal  of  members.  8736.  Rights  upon   maturity  of   stock. 

8730.  Terms    of   withdrawal   of   mem- 

bers. 

§  8724.  Eights  of  Members,  especially  with  Reference  to  Loans.— 

The  rights  of  members  of  building  associations,  as  corporators,  are, 
in  every  respect,  so  far  as  applicable,  the  same  as  those  conceded 
to  the  members  in  any  other  corporation.^  The  distinctive  and 
most  important  right  which  every  member  of  the  former  has,  by 
virtue  of  his  being  a  shareholder  and  investor, —  the  right,  indeed, 
which  draws  into  its  circle  that  class  of  persons  of  whom  legiti- 
mately the  membership  ought  to  be  composed  and  for  whose 
benefit  the  entire  scheme  was  devised  and  has  been  countenanced 
by  law, —  is  that  of  receiving  loans  or  advances  from  the  association 

1  See  Endl.,  B.  A.,  §§  86-87.  It  has  must  be  cast  in  person:  Endl.,  B.  A., 
been  the  custom  in  building  associa-  §  H(\:  Build.  A:  I..  News.  Nov.  1890; 
tions  to  restrict  the  right  of  each  mem-  but  compare  State  v.  Rohlffs,  (N.  .T.)  19 
her  to  vote  to  a  l?ingle  ballot,  Atl.  Rep.  1099;  Continental  Invest.  & 
irrespectively  of  the  number  of  shares  L.  Soc.  v.  People.  167  111.  195;  47  N. 
held  by  him,—  a  practice,  no  doubt,  E.  Rep.  381.  A  pledgor  of  stock  re- 
growing  out  of  and  remaining  from  tains  his  right  to  vote  and  hold  office 
the  original  system  (see  account  of  the  as  a  member:  Mechanics'  B.  &  L. 
Greenwich  Union  B.  Asso.,  in  Pratt  Asso.  v.  Conover,  14  N.  .T.  Eq.  219, 
v.  Hutchinson,  15  East,  511;  Endl.,  B.  not  disturbed  in  this  particular  by  s. 
A.,  §  5;  also  Cutbill  v.  Kingdom,  L.  c,  17  id.  497.  See  People's  B.  «fe  L. 
R.  1  Exch.  494)  allowing  but  one  share  Asso.  v.  Furey,  47  N.  J.  Eq.  410;  20 
to  each  member.    Ordinarily  the  vote  Atl.   Rep.  890. 
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upon  proper  security.  It,  no  doubt,  lay  in  the  original  plan  of  the 
institution,  that  every  member  should  eventually  become  a  bor- 
rower.^ Certainly,  every  member  has  a  right  to  become  such,  if 
he  can  furnish  the  proper  guaranties  and  is  willing  to  pay  the 
premium  which  fair  competition  with  his  fellows  desirous  of  ob- 
taining the  same  accommodation  may  fix  as  the  value  of  his 
preference.  In  order  to  serve  this  purpose  the  more  effectually^ 
by  prescribing  the  period  and  manner  in  which  loans  are  to  be 
granted  and  making  these  directions  obligatory  upon  the  associa- 
tion, as  well  as  notorious  and  intelligible  to  the  members,  most  of 
the  statutes  governing  building  associations  require  their  officers 
to  offer  the  money  on  hand,  when  it  amounts  to  a  certain  sum,  at 
stated  periods,  for  sale  to  the  stockholders,  and  to  award  the  loans 
to  the  highest  bidder,  and  also  limit  the  proportion  of  the  corpo- 
rate income  applicable  to  the  satisfaction  of  the  claims  of  v.^ith- 
drawing  members. 

§  8725.  Preference  over  Outsideis  with  Respect  to  Loans. — 
"Where  such  provisions  are  contained  in  the  enactment  supreme 
over  the  association,  or  embodied  in  its  charter,  it  follows  that  the 
members  are  entitled  to  the  refusal  of  the  money,^  to  the  exclusion, 
so  long  as  there  are  such  willing  and  able  to  take  and  secure  the 
loans,  of  outsiders  and  outdde  investments,*  and  that  contract.-.'^ 
made  with  building  associations,  and  rules  and  regulations^  made 
by  them  are  illegal,  where  their  operation  is  such  as  to  defeat  this 
right. 

2  Endl..  B.  A.,  §  17;  Seibel  v.  Vic-  society's  by-laws  in  loaning  its  money 
toria  B.  Asso.,  43  Ohio  St.  371,  373.  to   one  not   a  member   cannot   by   the 

3  Bergman  v.  St.  Paul  Mut.  B.  Asso.,  latter  be  set  np  as  a  defense  in  a 
29  Minn.  282;  13  N.  W.   Rep.   122.  suit    by    the    society    for   the   recovery 

4  Enrll..  B.  A.,  §§  89-94.  A  building  of  the  loan:  Reynolds  r.  Georgia 
association  has,  however,  under  cir-  State  B.  ifc  L.  Asso.,  (Ga.)  29  S.  E. 
cumstances  not  conflicting  with  this  Rep.  187.  See  this  case  as  to  loan  to 
rule,  the  right  to  loan  its  money  to  one  intending  to  become  a  member: 
strangers :     Union  B.  L.  Asso.  v.  Ma-  irifrn.  §  87."<i.  note. 

sonic   Hall   Asso.,   20   N.   J.    Eq.    359;  5  See    Parker    v.    Fulton    L.    &    B. 

Cutbill  V.  Kingdom,  1  Exch.  494;  un-  Asso.,  46  Ga.   10(1;  Mills  v.   Salisbury 

less  its  so  doing  is  prohibited  by  stat-  B.  &  L.  Asso.,  7.5  N.  C.  292;  Latham 

ute.    in    which    case    any    contract    at-  v.  Washington  B.   &   L.  Asso.,  77  id. 

tempting  to  evade  such  prohibition   is  14.5:  Herbert  v.  Kenton  B.  &  S.  Asso., 

void:     Nat'l   Investment    Co.    v.    Nat'!  11  Bush    (Ky.)  296. 

S.,   D.   &   B.   Asso..  49  Minn.   .517;  .57  6  See  Martin  v.    Nashville  B.   Asso., 

N.  W.  Rep.  138:  Anderson  v.  Cleburne  2  Cold.   (Tenn.)  418;   Herbert  v.  Ken- 

B.  &  L.  Asso.,   (Tex.)   16  S.  W.   Rep.  ton,  B.  &  L.  Asso.,  supra. 
298.     "Whilst  a  mere  violation  of  the 
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§  8726.  Free  Competition  in  Loans :  Fixed  Premium :  Security.— 
It  follows,  in  the  next  place,  that  the  person,  who,  upon  a  fair  and 
free  competition,'^  becomes  the  highest  bidder,  is,  if  he  can  sub- 
stantiate his  claim  to  the  loan  by  offering  the  proper  security, 
absolutely  entitled  to  receive  it.  Hence,  in  the  face  of  a  statutory 
or  charter  provision  entitling  the  highest  bidder  to  preference,  a 
rule  of  the  association  establishing  a  "  fixed  premium,"  i.  e.,  a 
sum  declared  to  be  the  minimum  bid  receivable,  is  of  no  validity,^ 
and  its  operation  to  the  injury  of  the  bidder  may  by  him  be  set 
up  as  a  defense,  to  the  extent  to  which  he  has  been  obliged,  by 
reason  of  its  existence,  as  distinguished  from  the  effect  of  compe- 
tition, to  bid  higher  than  he  otherwise  would  have  been  obliged  to 
go.®  Of  course,  the  ultimate  right  of  the  highest  bidder  to  re- 
ceive the  loan  depends  upon  his  ability  to  furnish  the  requisite 
security. ^^  A  stockholder's  claim  to  a  loan  to  which  the  rules  of 
the  association  declare  him  entitled  will  be  sustained. ^^  Equity 
will  not,  however,  enforce  specific  performance  in  his  favor  where 
the  society's  solicitor  deems  the  title  of  the  property  offered  as 
security  defective.  ^^  On  a  promise  of  a  loan  by  the  society  to  a 
member,  he  cannot,  upon  the  refusal  of  the  former  to  give  him 
the  money,  recover  it  by  an  action  of  assumpsit,  even  after  his 
mortgage  has,  without  the  society's  consent,  been  placed  upon 
record  by  its  attorney,  though  he  might  have  an  action  for  breach 
of  contract. ^^  But,  if  the  society  intrusts  the  money  granted  to 
him  to  a  member  of  its  committee  to  be  paid  out  for  lumber  (that 
being  the  purpose  of  the  loan)  the  borrower  has  a  right  of  action 
against  him  and  the  association  for  the  money  intended  for  him 
and  appropriated  by  the  trustee  for  a  private  debt  due  him  indi- 
vidually by  the  borrower.^'* 

"'  Sec  infrn.  §  S7S0.  What  security  may  be  demanded,  nn- 

s  State    V.    Oroenville    B.    Asso.,    29  less   prescribed   by   statute  or   by-law, 

Ohio  St.  92;  State  v.  Oberlin  B.  &  L.  is  within  the  sound   discretion   of  the 

Asso.,  35  id.  258;  Stiles'  App.,  95  Pa.  society    and    its    directors,    the    latter 

122;    Albright   v.    Lafayette    B.    &    S.  bein?,   as   will  hereafter  be   seen,    ac- 

Asso.,   102  id.  411.  countable   for   gross   abuse   and   negli- 

9  Stiles'  App.,  supra;  Albright  v.  La-  gence. 

farette  B.  &  S.  Asso.,  ftiipra:  Orange-  11  Bergman  v.  St.  Paul  B.  Asso.,  29 

ville  Mut.  S.  F.  &  L.  Asso.  v.  Young,  Minn.  282. 

9  W.  N.  (Pa.)  251 ;  Myers  v.  Alpena  L.  12  Tonklin  v.  People's  B.  &  L.  Asso., 

&    B.    Asso.    (Mich.)    75    N    W.    Rep.  siipfd. 

944;  Post  V.  Mechanics'  B.  &  L.  Asso.,  13  Conwav   t.   Log   Cabin    Perm.    B. 

97  Tenn.  408;  37  S.  W.  Rep.  21fi.  Asso.,  52  Md.  137. 

10  Conklin  v.  People's  B.  &  L.  Asso.,  14  Bennett  v.  Merchantsville  B.    &c. 
41   N.   J.    Eq.    20;   3    Oentr.    Rep.    74.  Asso.,  44  N.  J.  Eq.   116. 
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§  8727.  Society  not  Concerned  with  Application  of  Money  Loaned. 
—  The  society  being  obliged  to  give  the  money  to  the  highest 
bidder  offering  adequate  security,  it  necessarily  results  that  it  is 
absolved  from  the  duty  of  looking  to  its  application.^^ 

§  8728.  Proportion  of  Loans  to  Stock. —  The  proportion  which 
the  loans  grantable  to  any  member  shall  bear  to  the  amotint  of 
stock  held  by  him  is,  in  the  absence  of  statutory  or  by-law  regula- 
tion, within  the  sound  discretion  of  the  directors. ^^ 

§  8729.  Withdrawal  of  Members. —  Although  the  member's  con- 
nection with  the  association  is  essentially  similar  to  that  of  one  of 
a  partnership  formed  for  a  definite  period,  or  for  the  accomplish- 
ment of  a  specific  object,  with  the  right  only  upon  its  determina- 
tion to  reap  the  benefits  of  his  investment,  so  that  a  failure  to  con- 
tinue in  the  concei-n  is  really  in  the  nattu-e  of  a  breach  of  con- 
tract, yet  the  necessities  of  the  case  require  that  provision  should 
be  made  for  a  severance  of  that  connection  before  the  date  origin- 
ally contemplated,  upon  terms  fair  and  equitable  to  both  parties.^^ 
It  is  said,  that,  the  basic  idea  of  a  building  association  being  to  con- 
tinue membership  until  the  life  of  the  association  terminates  or  a 
series  matures,  no  right  sooner  to  withdraw  exists  apart  from 
statute  or  by-law. ^^  The  right,  however,  being  given,  it  is  a  breach 
of  duty  in  the  association  to  invest  its  funds  so  closely  as  to  leave 
none  available  for  the  satisfaction  of  mthdrawal  claims. ^^  AVhere 
the  right  to  withdraw  rests  upon  the  laws  of  the  association  when 
a  member  joins  it,  it  cannot  be  afterwards  taken  away  by  a  repeal 
of  the  by-law  that  gave  it.^*^  "Where  it  is  given  by  statute,  it  rests 
in  public  policy  and  cannot  be  waived,  even  by  an  express  declara- 

15  Juniata  B.  &  L.  Asso.  v.  Mixell,  share  held  bj-  him.  i.  e.,  an  amount 
84  Pa.  St.  313;  Albright  v.  Lafayette  nominally  equal  to  the  par  value  of  the 
B.  &  L.  Assc.   102  id.  411;  Johnston    shares    held  by  him. 

V.    Elizabeth    B.   &   L.   Asso..    104  id  IT  See  Endl.,  B.  A..  §  99. 

394:  Hac-f^rman  v.  Ohio  B.  &  L.  Asso..  18  Beach   v.    Co-op..    S.    &    Jj.    Assn., 

?',  Ohio  St.  ISfi;  Cutbill  v.  Kinsdom.  1  (S.  Dak.)  74  X.  W.  Ren.  8S9. 

Exch.  494.     And  see  Mannf.  &  yiooh.  19  Xat'l.    L.   &   H.  Asso.   v.    Hubley, 

S.  &  L.  Co.  V.  Conover,  5  Phila.  (Pa.)  34  Leg.  Int.  (Pa.)  G.    And  see  Wolfe  v. 

IS;  Becket  v.  Uuiontown  B.  Asso..  88  Conrkey    Ave.    &:c.    Asso..    27    N.    Y. 

Pa.  St.  211;  Relief  &c.  Asso.  v.  Long-  Snpp.  44. 

shore     S    Luz.    T>eg.    Reg.    (Pa.)    199;  20  Englehardt  v.  Fifth  Ward  Perm. 

Endl.,   B.  A.,    §  97.     See.   however,   to  D.  Sav.  &  L.  Asso..  148  N.  Y.  281;  42 

the  contrary.  Pfeister  v.  Wheeling  B.  X.  E.  Rep. 710.  The  doctrine  laid  down 

Asso..   19  W.  Ya.   676.  in  Holyoke  B.  &  L.  Asso.  v.  Lewis,  1 

16  Endl.,  B.  A.,  §  98.  The  general  Colo.  App.  127;  27  Pac.  Rep.  872,  goes 
practice  is  (see  ante.  §  8728)  to  give  too  far.  Substantially  the  same  doc- 
hini,  if  he  desires,  one  loan  for  every  trine  declared  in  the  above  case  as  re- 
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tion  in  the  certificate  of  stock  issued  and  accepted,  that  there  shall 
be  no  such  right.^^  A  building  association,  however,  is  not  a 
bank  of  deposit,^  in  which  a  member  places  his  funds  subject  to 
call.  ISTor  is  it,  like  a  factor,  accountable  to  him,  at  any  moment, 
for  the  gains  made  by  the  turning  over  of  these  funds.^^  It  is 
rather  to  be  likened,  in  its  relation  to  the  members,  to  a  trustee  for 
a  definite  and  specific  purpose.  As  such,  it  receives  the  funds  and 
administers  them,  and  only  upon  the  accomplishment  of  the  pur- 
pose, or  the  expiration  of  the  time  limited  for  its  accomplishment, 
is  it  liable  finally  to  account  to  each  member  for  the  sums  con- 
tributed by  him,  the  profits  made  before  their  investment  and  the 
losses  and  expenses  chargeable  to  them  throughout  the  whole 
period  of  the  business. ^^  To  state  an  account  involving  these 
items,  for  any  particular  member,  at  any  stage  intervening  between 
the  commencement  of  the  society  and  its  winding  up,  in  order  to 
ascertain  the  value  of  his  shares,  would  be  difficult,  practically 
impossible.^^  Where,  as  formerly  in  Connecticut,  the  shares  have 
an  ascertained  value  in  the  stock  market,  the  difficulty  is  reduced 
to  a  minimum.^^  But  that  is  now  rarely,  if  ever,  the  case.  Hence 
it  is  usual  for  the  statutes  governing  the  incorporation  and  man- 
agement of  building  associations  to  declare  the  right  of  every 
unadvanced  member  to  "withdraw,  upon  certain  notice  given  to  the 
society,  and  with  some  proportion  of  profits  to  be  determined  by 
its  by-laws,^"^  providing,  in  some  instances,  that  those  who  have 
been  members  for  less  than  a  year,  shall  not  be  entitled  to  any 
profits,  unless  by  the  grace  of  the  association,  and  that  only  a  cer- 
tain proportion  of  its  funds  shall,  at  any  one  time,  be  applied  in 
satisfying  withdrawing  members.^^  In  the  absence  of  any  speci- 
fication, and  there  being  no  proof  of  losses,  etc.,  the  amount  with- 

ported  in  2.5  N.  Y.  Snpp.  8,3.5,  was  re-  25  Watkins    v.    Workingmen'a    B.    & 

versed   on   appeal.     See   ante,    §    8716,  L.  Asso.,  97  Pa.  St.  574;  Endl.    B.  A. 

and  i)ifra,  §§  87.32,  8770.  §8  IDO-lOl. 

21  Ijatimer  v.  Equitable  L.  &  Inv.  26  Spe  Babpock  v.  Middlesex  Sav. 
Co.,  81  Fed.  Rep.  776;  so  that  a  statu-  Bank  &:  B.  Asso.,  28  Conn.  .302. 
tory  right  to  withdraw  on  thirty  days'  27  Where  the  statutes  or  the  rules 
notice  is  not  affected  by  such  declara-  give  the  right  to  withdraw,  with  such 
tion  that  there  shall  be  no  withdrawal  share  of  profits  as  the  directors  may 
\intil  one  hundred  months  from  date  determine,  they  are  bound  to  allow 
of  issue.    Ibid.  som.e:    Fleming  v.  Self,  18  .J.  P.  296- 

22  Svpra,  §  8700.  23  L.  T.  Rep.  6.3;  Kay,  518:  s.  c,  upon 

23  The  funds   coming  into  its  hands  appeal,  .3  Eq.   Rep.   14;  24  L.  T.   Rep. 
become  its   property:     Atwood   v.    Du-  101;  .3  DeC,   M.  &  C  987. 

mas.  149  Mass.  167;  21  N.  E.  R.ep.  2,36.       2S  Endl.,  B.  A.,  §  103.    See  Quein  v. 

24  See    Citizens'    Mut.    I..    &    A.    T.    Smith,  108  Pa.  St.  325;  infra,  §  87.56 
As,so.  V.  Webster,  25  Barb.  (N.  Y.)  264.    note. 
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drawable  ordinarily  is  the  aggregate  of  the  stock  pajments  made, 
with  legal  interest  thereon.^ 

§  8730.  Terms  of  Withdrawal  of  Members. —  When  prescribed 
by  statute,  the  terms  of  withdrawal  cannot  be  varied  by  charter, 
by-law,  rule  or  resolution  to  the  prejudice  of  the  member  mthout 
his  consent.^"  In  the  absence  of  precise  statutory  provisions  upon 
the  subject,  the  matter  of  the  terms  of  ^^dthdrawal  is  open  to 
regulation  either  by  charter  and  by-laws  passed  in  accordance 
therewith,  or  by  by-laws  alone.^^  If  fairly  within  the  limits  of 
what  is  allowed  by  statute,  such  provisions  will  be  binding.^^  In 
case  of  uncertainty,  their  construction  will  be  most  favorable  to 
the  member.^^  They  cannot  be  arbitrarily  violated  by  the  so- 
ciety. ^^  Nor,  where  the  rules  make  the  right  of  withdrawal 
dependent  upon  the  approval  of  the  directors,  can  the  same  be 
unreasonably  withheld.^^  In  the  absence  of  by-law  provisions, 
withdrawals,  in  a  solvent  association,  are  payable  in  full  in  the 
order  in  which  they  are  perfected.^^ 

§  8731.  Special  Arrangements  for  Withdrawal:    Notice  of  Same. 

t —  It  is,  however,  within  the  power  of  the  association  to  hold  out 

29  Leporp  V.  Twin  Cities  Nat.  B.  it  withdrawing  members  to  bid  in  com- 
L.  Asso.,  5  Pa.  Super.  Ct.  270.  Proof  petition  for  priority  of  payment  was 
that  a  pubhshed  notice  of  the  with-  held  void);  and  the  law  governing  it 
drawal  value  of  stock  was  posted  in  that  in  force  at  the  time  the  charter 
the  society's  office,  without  proof  that  was  granted:  Miller  v.  .Jefferson  B. 
it  was  done  by  the  direction  of  the  Asso..  50  Pa.  St.  32.  And  see  Latimer 
board  of  directors,  is  insufficient  to  v.  Equitable  L.  &  Ins.  Co.,  supra, 
-entitle    the    withdrawing    member    to  §  8729. 

recover  that  value:     Hawley  v.  North  31  Endl.,  B.  A.,  §§  106-107;  Fitzger- 

fJide  B.  &  L.Asso..  (Colo.)  .52  Pac.  Rep.  aid  v.  Hennepin  Co.  &c.  Asso.,  (Minn.) 

408.     But  having  given  notice  of  with-  57  N.  W.   Rep.  1066. 

drawal  in  May,   and  having,   on  being  32  Beach  v.  Co-op.  S.  &  L.  Asso.,  (S. 

told  the  society  was  unprepared  then  Dak.)  74  N.  W.  Rep.  8.89;  Synnott  v. 

to    pay    him,     continued     payment    of  Iron  Belt  B.  &  L.  Asso.,  89  Fed.  Rep. 

dues,  etc.,  until  October,  when  he  was  292. 

notified    of   the   society's    readiness    to  33  Fidler    v.    Salem     S:c.     L.     &     F. 

pay,  he  was  held  entitled  to  the  with-  Asso.,  10  Cray,   (Mass.)  iU.     And  see 

drawal   value   as  of  October,   and  not  Baltimore  B.  &  L.  Asso.  v.  Powhatan 

as  of  May:    Ibid.  Impr.    Co.,    (Md.)    39    Atl.    Rep.    274; 

30  Rhoads  v.  Hoernerstown  B.  &  S.  Southern  B.  &  L.  Asso.  v.  Harris, 
Asso.,  82  Pa.  St.  180  (the  statute  gave  (Ky.)  32  S.  W.  Rep.  261. 

the  right  to  withdraw  on  thirty  days'  .34  Pawlick  v.  Homestead  D.  Asso., 
notice,  and  the  charter  provision  al-  37  N.  Y.  Supp.  1(54;  in  this  case  pro- 
lowing  it  "  only  on  good  and  sufficient  visions  as  to  payment  of  withdrawals 
cause  shown,  to  be  judged  of  by  the  in  order  of  notice. 

board   of   directors"    was    held   void);  35  "W'etherwalgh     v.      Knickerbocker 

Rodgers   v.    S.   W.   Mut.    S.   F.   &   B.  B.  Asso.,  2  Bosw.  (N.  Y.)  381. 

Asso.,  7  W.   N.   (Pa.)   95   (the  statute  36  Hoyt  v.   Interoeean   B.   Asso.,   58 

being  the  same*  the  by-law  compelling  Minn.  345;  60  N.  "W.  Rep.  678. 
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and  enter  into  special  arrangements  for  withdrawals,  and  these^ 
when  honestly  made  and  when  accepted  or  ncted  upon  by  the 
members,  are  binding-  alike  upon  him  and  upon  the  association  and 
its  remaining  members,  whether  the  result  turns  out  to  be  advan- 
tageous to  the  association  or  not.^^  But  where  the  statute,  or  the 
rules  lawfully  established,  or  any  special  composition  authorized 
by  the  society  stipulate  for  certain  notice^^  of  intention  to  withdraw 
under  them,  a  member,  in  order  to  entitle  himself  to  the  benefits 
held  out,  is  bound  to  strict  observance  of  such  requirement,^^  unless 
the  same  be  waived  by  the  association,  as  it  may  be.'**^ 

§  8732.  Effect  of  Withdrawal.—  When  he  has  brought  himself 
within  it,  liis  position  is  a  peculiar  one.  He  is  no  longer  fully  a 
member.  He  cannot  ordinarily  exercise  the  functions  of  such.''^ 
He  can  no  longer  transfer  his  stock.^^  He  is  not  liable  for  losses, 
etc.,   subsequently  incurred,^^  nor  for  fines  thereafter  imposed,^* 


37  Endl.,  B.  A.,  §§  82,  105;  ante, 
§  8721.  note. 

38  Unless  otherwise  specified,  verbal 
notice  is  sufficient:  St.  Louis  L.  &  Sav. 
Co.  V.  Yantis,  173  111.  321;  50  N.  E. 
Rep.  807. 

39  Endl..  B.  A..  §  104;  Security  Loan 
Asso.  T.  Lake,  09  Ala.  456;  Hartford 
V.  Co-op.  Mut.  Homest.  Co.,  128  Mass. 
494;  Booz's  App.,  109  Pa.  St.  592; 
Steinberfrer  v.  Independ.  L.  &  S. 
Asso.,  84  Md.  625;  36  Atl.  Rep.  439; 
Beach  v.  Co-op.  S.  &  L.  Asso.,  (S. 
Dak.)  74  N.  W.  Rep.  889. 

40  McKenney  v.  Diamond  State  L. 
As.so.,  (Del.)  18  Atl.  Rep.  90.5.  It  will 
be  held  to  have  been  waived  where 
a  verbal  notice  is  accepted  instead  of 
the  written  one  required  by  the  rules; 
ibid.,  or  where,  on  notice  being  given 
to  the  secretary,  the  proper  officer  to 
receive  it,  he  makes  no  objection  to  it, 
nor  informs  the  party  giving  it  of  the 
necessity  of  anv  additional  formalities: 
Reynolds  v.  N.  Y.  B.  &c.  Co.,  35  N. 
Y.  Supp.  80.  A  notice  of  withdrawal, 
however,  given  to  a  special  meeting  of 
members,  when  required  to  be  given 
to  the  directors,  is  not  notice  to  the 
latter,  though  every  officer  and  di- 
rector be  present;  Assigned  Est.  Wm. 
Brown  B.  Asso.,  12  W.  N.  (Pa.)  207. 

4t  If  he  do,  he  may  be  treated  as 
having  waived  his  notice  to  with- 
draw:    Decatur  B.  &   I.  Co.  v.  Neal, 
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97  Ala.  717;  12  So.  Rep.  780;  and  con- 
versely, where  a  member  gave  notice 
of  withdrawal,  was  told  the  society 
was  unable  to  pay  him.  and  thereupon 
continued  his  periodical  payments  for 
several  months  longer,  when  he  was 
notified  of  the  society's  readiness  to 
pay,  it  was  held,  as  against  the  build- 
ing association,  that  he  continued  a 
member  down  to  the  latter  date: 
Hawley  v.  North  Side  B.  «fe  L.  Asso., 
(Colo.)  52  Pac.  Rep.  408.  And  so  in 
the  case  of  one  who  informed  the  sec- 
retary of  his  desire  to  withdraw  and 
delivered  to  him  his  pass-book  and  cer- 
tificate, and  who  a  few  weeks  later 
decided  to  remain  in  the  association, 
received  from  the  secretary  a  new 
pass-book,  crediting  him  with  the 
amounts  appearing  by  the  old  one  to 
have  been  paid,  and  thereafter  made 
additional  payments:  Prairie  State  B. 
c"l-  L.  Asso.  V.  Xubling,  170  111.  240;  48 
N.   B.   Rep.  1016. 

42  Henninghausen  «fe  Wolff  v.  Fisher, 
50  Md.  583,  though  he  may  assign  to 
a  member  or  a  stranger  unpaid  bal- 
ances due  him  thereon:  ibid. 

43  Miller  v.  Jefferson  B.  Asso.,  50 
Pa.  St.  .32;  U.  S.  B.  &  L.  Asso.  v. 
Silverman.  85  id.  394;  Christian's  App. 
102  id.  184;  Brown  y.  Sanders,  20  D. 
C.  455. 

44  Crenshaw  v.  Hedrick,  (Tex.)  47 
S.  W.  Rep.  71. 
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nor,  of  course,  for  any  further  stock  payments.  It  lias,  indeed, 
been  said  that  he  becomes  a  mere  creditor  of  the  association,^^ 
unafiected  by  any  rules  or  resolutions  adopted  after  his  notice  is 
given.^'^  But  this  doctrine  cannot  be  supported.  He  does  not, 
in  any  proper  sense,  cease  to  be  a  member,  or  become  a  creditor, 
until  the  period  of  his  notice  has  expired.'*^  He  remains  a  mem- 
ber within  the  meaning  of  a  rule  requiring  arbitration  of  disputes 
between  the  society  and  its  members,"*^  and  for  the  purpose  of 
ascertaining  the  statutory  majority  necessary  for  dissolution,^''  and 
affected  by  rules  and  resolutions,  adopted  by  the  society  though 
touching  the  very  right  he  is  seeking  to  exercise,  so  long  as  they 
are  not  destructive  of  the  same.^'^  Nor  does  he  ever,  by  reason  of 
his  rights  as  a  withdra^\^ng  member,  become  a  creditor  of  the 
society  like  its  general  or  outside  creditors  ;^^  and  the  fact  that  he 
holds  an  order  upon  the  society's  treasurer  for  payment  of  his 
demand  does  not  entitle  him  to  rank  as  such  a  creditor.^^  This, 
however,  is  true,  that,  on  expiration  of  the  stipulated  period  of 
notice,  and  in  the  absence  of  any  statute,  charter  or  by-law  pro- 
visions to  the  contrary,  he  may  sue  the  association^^  for  the  amount 
due  him.^^     But  an  averment  of  losses  sustained  before  plaintiff's 

45  U.  S.  B.  &  L.  Asso.  V.  Silverman,  E.  Rep.  580:  Rabbitt  v.  Wilcoxeu,  10.3 
supra.  Iowa,  3o;  72  N.  W.   Rep.  306;   infra, 

46  Armitage  v.  Walker.  2  Kay  &  J.     §  8793. 

211.  52  Heffde  t.  B.  &  L.  Asso.,  107  N. 

47  Synnott  v.  Iron  Belt  B.  &  L.  Asso.,  C.  581:  12  S.  E.  Rep.  275.  But  where 
89  Fed.  Rep.  202.  And  see  Lepore  v.  one  sued  as  a  withdrawing  member 
Twin  Cities  Nat.  B.  &  L.  Asso.,  5  Pa.  and  the  association,  in  its  defense,  de- 
Super.  Ct.  276.  279.  nied  his  membership,   a  decree  in  his 

48  Walker  v.  General  &c.  B.  Soc,  favor,  it  seems,  to  be  held,  will  make 
36  Ch.  D.  777.  him  a  creditor  of  the  society  for  the 

49  Sibun  V.  Pearce,  (C.  A.)  44  Ch.  D.  amount  found  due  to  him:  Prairie 
3.54.  State  B.   &  Tv.   Asso.   v.  Nubling,   170 

50  Pepe  v.City  &  Suburb.  P.  B.  Soc,  111.  240;  48  N.  E.  Rep.  1016. 

[1893]    2   Ch.   ,311:    Kemp   v.   Wright,  53  The  principle  obtaining  in  all  cor- 

riS;;)4]  2  Ch.  462:  Englehardt  v.  Fifth  porations.   that   a   stockholder   cannot. 

Ward  Perm.  D.  S.  «S:  L.  Asso.,  148  N.  qua    stockholder,    sue   at  law   for    the 

Y.  2S1:  42  X.  E.   Rep.  710  (reversing  value  of  his  paid-up  stock,   applies  in 

25  N.  Y.  Supp.  8.3.5):  Hawlev  v.  iNorth  building     associations:      O'Rourke     v. 

Side  B.  &  L.  Asso..  (Colo.)  52  Pac.  Rep.  West  Pa.  L.  &  B.  Asso.,  93   Pa.   St. 

408.    But  compare   Holyoke  B.   &  L.  308.    That   value,    as   has   been    seen, 

Asso.  V.  Lewis.  1  Colo.  App.  127;  27  can  be  ascertained  only  upon  and  af- 

Pac.  Rep.  872;  McKenney  v.  Diamond  ter  complete  winding  up,   i.   e..    after 

State  L.  Asso.,  8  Houst.  (Del.)  577;  18  the    final    meeting    to    make    division: 

Atl.  Rep.  905.  Britton   v.   American   B.    &    L.   Asso.. 

51  Christian's  App.,  102  Pa.  St.  184,  12  Phila.   (Pa.)  430.     He  must  either 
188;  In  re  Blackburn  &  Distr.  Benef.  wait  until  that  period  and  then  get  the 
B.  Soc,  48  (C.   .4.)  L.  T.  Rep.  (N.  S.)  full  value  of  his  shares,  or  take  their 
1.34.       And     see     Gibson     v.     Safety  withdrawal  value  by  withdrawing. 
Homest.  fe  L.  Asso.,  170  III.  34;  48  N.  54  U.  S.  B.  &  L.  Asso.  v.  Silverman, 
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withdrawal  will  delay  judgment  until  the  amount  justly  due  may 
be  ascertained.^^  The  same  right  of  suit  that  belongs  to  the  with- 
drawing member  belongs  to  his  assignee  of  balances  due  him,^* 
and  the  same  defenses  are  available  against  him.  Where,  how- 
ever, there  is,  in  the  governing  statute,  charter  or  by-law  pro- 
vision, a  restriction  upon  the  unqualified  right  to  demand  present 
payment  on  the  maturity  of  the  withdrawal  notice, —  such  as  a 
limitation  upon  the  proportion  of  the  corporate  funds  applicable 
to  demands  of  that  class,  the  weight  of  authority  is  to  the  effect 
that  no  suit  can  be  successfuly  maintained  against  the  society  when 
its  finances  are  not  in  the  condition  contemplated  by  such  pro- 
visions.^^    Even  where  that  doctrine  is  not  recognized,^^  execution 


8.5  Pa.  St.  394;  O'Ronrke  t.  West  Pti. 
L.  &  B.  Asso.,  93  id.  308;  Laurel  Run 
B.  Asso.  V.  Sperring.  100  id.  334;  Le- 
poro  V.  Twin  Cities  Nat.  B.  &  L.  Asso., 
r^  Pa.  Super.  Ct.  276;  Wetherwnl-h  v. 
Knickerbocker  B.  Asso.,  2  Bosw.  (N. 
Y.)  381;  Southern  B.  &  L.  Asso.  v. 
Price,  (Md.)  41  Atl.  Rep.  53  (thouRh  a 
receiver  may  have  been  appointed  in 
the  meanAvhile  and  taken  charge  of 
the  association,  so  that  performance 
of  the  contract  by  the  association  has 
become  impossible);  Prairie  State  L. 
&  B.  Asso.  V.  Gorrie,  167  111.  414;  47 
N.  E.  Rep.  739  (where  it  was  held  that 
assumpsit  would  lie  for  the  withdrawal 
value  of  shares  m  a  more  valuable 
series,  which  plaintiff  had  understood 
he  was  subscribing  for,  whilst  the  so- 
ciety contended  that  his  subscription 
was  for  shares  in  a  less  valuable  se- 
ries). But  the  order  on  the  treasurer 
given  to  a  withdrawing  member  is 
not  an  "  instrument  for  the  payment 
of  money:  "  Newlin  v.  Milton  B.  &  L. 
Asso.,  9  W.  N.  (Pa.)  220.  nor  a  bill 
of  exchange  or  negotiable:  Ashland 
Bank'g  Co.  v.  Centralia  Mut.  L.  F. 
Asso.,  9  Luz.  Leg.  (Pa.)  41.  See 
also  Christian's  App.,  102  Pa.  St.  188, 
189. 

RS  Wittman  v.  Build'g  Asso.,  7  W. 
N.  (Pa.  St.)  80  (but  not  an  indefinite 
alle^tion  of  loss);  U.  S.  B.  &  L.  Asso. 
V.  Silverman,  85  Pa.  St.  SM;  nor.  ac- 
cording to  Dennison  v.  Alpena  L.  &  B. 
Asso..  (Mich.)  75  N.  W.  Rep.  300,  an 
allegation  of  losses  by  paying  out  with- 
drawals on  erroneous  reports  as  to  the 
standing  of  the  association,  made  by 
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an  auditing  committee  of  which  plain- 
tiff was  a  member  (though  he  was  not 
a  director)  caused  by  the  failure  to  dis- 
cover defalcations  by  the  secretary. 
And,  unless  expressly  provided  for,  no 
interest  is  allowable:  Endl.,  R.  A., 
§  119;  Re  Sunderland,  etc.,  B.  Soc,  24 
0.  B.  D.  .394.  405-106. 

5fi  Henninghausen        &        Wolff       v. 
Fischer.  .50  Md.  583. 

57  Heinbokel  v.  Nat.  S..  L.  &  B. 
Asso.,  58  Minn.  340;  .59  N.  W.  Rep. 
10.50;  Texas  Homest.  B.  &  L.  Asso.  v. 
l^ear.  (Tex.)  13  S.  W.  Rep.  1020; 
Englehardt  v.  Fifth  Ward  Perm.  D. 
S.  &  L.  Asso.,  148  N.  Y.  281;  42  N. 
E.  Rep.  710;  Pawlick  v.  Homest.  L. 
Asso.,  .37  N.  Y.  Supp.  164:  Rabbitt  v. 
Wilcoxen,  103  Iowa,  35;  72  N.W.  Rep. 
306;  Brett  v.  Monarch  Investm.  B. 
Soc,  [1894],  Q.  B.  367  (C.  A.).  The 
above  case,  at  least  in  part,  seem  to 
indicate  that  it  is  the  plaintifif's  duty 
to  aver  and  prove  the  sufficiency  of 
available  assets  to  meet  his  demand. 
But  in  St.  Louis  Loan  &  Investm.  Co. 
V.  Yantis,  173  111.  321;  50  N.  E.  Rep. 
807,  it  is  said  that  he  need  not  do  so, 
the  want  of  sufficient  funds  being  mat- 
ter of  defense  on  the  part  of  the  so- 
ciety. Where  the  society  defends  on 
the  basis  of  a  denial  of  plaintiff's  mem- 
bership, and  he  recovers  against  it,  it 
is  held  that  a  statutory  provision  that 
only  half  the  funds  in  the  treasury 
shall  be  applicable  to  withdrawals  can- 
not be  invoked  by  the  society:  Prairie 
State  B.  &  L.  Asso.  v.  Nubling,  ITO 
111.  240;  48  N.  E.  Rep.  1016. 

58  See  IT.  S.  B.  &  L.  Asso.  v.  Silver- 
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upon  the  judgment  obtained  will  be  stayed  for  a  reasonable  time 
to  enable  the  society  to  collect  the  necessary  funds  in  the  regular 
way.*'*'*  But,  of  course,  in  any  case,  the  want  of  funds  relied  upon 
by  the  sociotv  must  be  a  Ixjiki  fide  one  in  order  to  ayail  it.^**  In 
the  funds  available  for  withdrawal  demands,  are  not  to  be  included 
funds  invested  in  and  represented  by  loans  made  to  members  and 
repayable  as  building  associations'  loans  are  repayable.^^ 

§  8733.  limitations  upon  Right  of  Withdrawal. —  From  the  ef- 
fects noted  as  resulting  from  a  withdrawal,  there  flows  an  obvious 
limitation  upon  the  right  of  witlidrawal;  viz.,  it  can  be  exercised 
oidv  during  the  active  life  of  the  association  or  series  to  which 
the  member  belongs.  Tt  cannot  be  exercised  when  the  stock  has 
matured  and  the  association  or  series  exists  only  for  the  purpovses 
of  liquidation,*'"  nor  when  the  sfx-iety  has  become  insolvent  or  its 
business  has  ceased  and  the  process  of  winding  up  begun. ^"^  When 
thoso  periods  have  been  reached,*^^  all  the  stockholders,  or  any  of 
them,  are  entitled  to  is  an  equal  division  of  the  assets,  less  expenses 
and  losses,  and  no  one  of  them  can  acquire  an  advantage  over  the 
rest  by  changing,  through  the  formality  of  withdrawal,  his  relation 
from  that  of  a  member,  with  equal  rights  and  burdens,  to  that  of  a 
mere  creditor.^  This  principle,  however,  leaves  unaffected  houa 
fide  settlements  with  or  payments  to  withdrawing  members  already 

man.    8.5    Pa.    St.    3.94,    with    which.  St.  184:  Hanney  v.  Biiild'g  Asso.,  16 

however,   compare  Toram   v.   Howard  W.  X.  (Va.)  4.50:  Rabbitt  v.  Wilcoxen, 

Benefic.  Asso..  4  id.  .519.  10.3  Iowa,  .*?r>:  72  N.  W.  Rep.  306:  In 

59  U.  S.  B.  &  Tj.  A.sso.  v.  Silverman,  re  Sunderland  &r.  B.  Soe..  24  Q.  B. 
f<upra.  Such  a  provision  is  said  to  have  D.  .394:  Kemp  v.  Wright.  [1894]  2  Ch. 
no  bearing  upon  the  right  of  a  with-  462.  But  see  Walton  v.  Edge,  10  A  pp. 
drawing  member  to  enforce  a  mort-  Cns.  33:  Barnard  v.  Tomson,  [1894]  1 
gage  assigned  to  him  by  the  association  Ch.  374. 

as   collateral   for   the   payment   of   an  64  Whether     an     investing     member 

order  given   him   for  the   amount   due  may  withdraw  so  as  to  obtain  priority 

him:    Quein  v.  Smith,  108  Pa.  St.  .32.5.  over  other  members  does  not,  it  is  said, 

60  Englehardt  v.  Fifth  Ward  Perm,  depend  upon  the  answer  to  be  given 
D.  S.  &  L.  Asso.,  supra.  to  the  question  whether  the  society  was 

61  State  V.  Redwood  Falls  B.  &  L.  solvent  or  insolvent  when  his  notice 
Asso..  4.5  Minn.  1.54, —  though  "  avail-  matured,  or  whether  the  members  or 
able  balance  "  has  been  held  to  mean,  officers  of  the  society  knew  then  that  it 
not  merely  money  in  the  treasury,  but  was  insolvent:  the  line  is  to  be  drawn 
such  assets  as  the  society  could  realize  at  the  time  when  there  is  a  stoppage 
without  undue  loss  or  delay:  Brett  v.  of  the  society's  business,  or  a  recogni- 
Monarch  Investm.  B.  Soc,  supra.  See  tion,  by  those  who  are  entitled  to  form 
Endl..  B.  A..  8§  112-116.  a  judgment,  that  the  business  must  be 

•"'S  Eaurel  Run  B.  Asso.  v.  Sperring,  stopped:  In  re  Ambition  Investm.  B. 
106  Pa.  St.  334.  Soc'v,  [1896]  1  Ch.  89. 

63  Ibid.;    Christian's    App..    102    Pa.        65  Endl.,  B.  A.,  §  108 
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made/^  as  well  as  the  rule  that  withdramng  members  are  not  to 
be  subjected  to  contribution  to  losses  by  reason  of  causes  arising 
after  notice  of  withdrawal. ^^ 

§  8734.  Right  of  Withdrawal  Restricted  to  Unadvanced  Mem- 
bers.—  Again,  the  right  of  withdrawal,  properly  so  called,  belongs 
only  to  unadvanced  members.  The  essential  elements  of  the  con- 
tract between  a  building  association  and  its  boiTower,  as  they  will 
be  hereafter  more  fully  elucidated,''^  destroy,  or,  perhaps  more 
accurately,  suspend  that  right. ^^  Corresponding,  however,  with 
the  investing  member's  right  to  withdraw  is  the  borrowing  mem- 
ber's right  of  voluntary  repayment,™  a  subject  which  will  be  more 
conveniently  discussed  in  connection  with  the  principles  applicable 
to  building  association  loans. ^^ 

§  8735.  Effect  of  Withdrawal  upon  the  Status  of  Borrowing 
Members. —  Apart  from  this  disability  (except  where  the  transac- 
tion of  loan  is  regarded  as  a  surrender  of  the  stock  to  the  association 
and  a  consequent  extinguishment  of  membership)/^  the  status  of  a 
borrower"^^  as  a  member  remains  unchanged.^^     In  other  words,  he 


66  Re  Sheffield  &c.  B.  Snc.  22  Q.  B. 
D.  470.  And  see  Booz's  App..  109  I'a. 
St.  592;  Wanserien  v.  Aspell.  42  Ohio 
St.  655;  24  N.  B.  Rep.  405;  Miller  v. 
Jefferson  B.  A.,  50  Pa.  St.  32. 

67  Christian's  App.,  102  Ba.  St.  184; 
Brown  T.  Sanders,  20  D.  C.  455;  Mc- 
Kenney  v.  Diamond  State  Jj.  Asso., 
8  Honst.  (Del.)  .577;  18  Atl.  Rep.  905. 

GSIvfra,   S§  8772-8774. 

69Endl.,  B.  A.,  §§  121-127;  Watkins 
V  Workintrmen's  B.  &  L.  Asso.,  97 
Pa.  St.  514;  Lanrel  Run  B.  Asso.  v. 
Sperring,  106  id.  .3.34;  State  v.  Red- 
wood Falls  B.  &  L.  Asso.,  45  Minn. 
154, —  especially  where  his  stock  is 
pledged  to  the  society  as  security  and 
the  by-laws  forbid  the  withdrawal  of 
members  whose  stock  is  thus  hypothe- 
cated: Anderson  B.  &c.  Asso.  v. 
Thompson,  88  Ind.  405;  State  v.  Red- 
wood Falls  B.  &  L.  Asso.,  supra; 
Wadlinger  v.  German  B.  &  L.  Asso., 
153  Pa.  St.  622.  A  statutory  prohi- 
bition against  withdrawals  while  stock 
is  pledged  is  in  Dennison  y.  Alpena 
L.  &  B.  Asso.,  (Mich.)  75  N.  W.  Rep. 
300,    said    to    apply    only    where    the 
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holder  has  borrowed  from  the  society 
and  pledged  his  stock,  not  where  in- 
stallments simply  remain  unpaid. 

TO  See  Endl.,  B.  A..  g§  130-14(1  Un- 
der a  by-law  permitting  a  borrower  to 
repay  on  thirty  days'  notice  and  with- 
draw after  ninety  days'  repayment  was 
held  not  to  be  a  condition  precedent  to 
withdrawal,  but  both  might  be  exe- 
cuted and  demanded  by  one  and  the 
same  transaction:  Southern  B.  «&  L. 
Asso.  y.  Harris,  98  Ky.  41;  32  S.  W. 
Rep.  261. 

71  Infra,   §  8784. 

72  Tnfra.   §  8773. 

73  A  member  is  a  member  who  re- 
ceiyes,  in  adyance,  the  par  value  of 
his  shares,  and  agrees,  in  consideration 
thei'eof,  to  pay  dues  and  interest  until 
the  dues  paid  and  diyidends  declared 
and  not  paid  (i.  e.,  undivided  earnings) 
equal  the  par  value  of  the  shares, 
when  he  ceases  to  be  a  member  and  is 
entitled  to  cancellation  of  his  mort- 
gage: Eversmann  v.  Schmitt,  53  Ohio 
St.  174;  41  N.  E.  Rep.  139. 

■^i  Ante  n  8716,  8717;  Endl.,  B.  A., 
§§  122-123. 
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continues  to  be  a  member,  with  all  the  rights  of  membership.'^ 
As  he  continues  liable  to  pay  his  periodical  installments/*^  so  he 
retains  his  right  to  vote,  act  as  a  director  or  other  officer,  and  in 
fact  do  every  act  which  a  stockholder  may  do,  except  transfer  his 
title  to  his  shares:  and  even  that  he  may  do"^  subject  to  the  lien  of 
the  association.'^ 

§  8736.  Eights  upon  Maturity  of  Stock. —  On  the  maturity  of  the 
stock  01  a  building  association  or  of  a  series  therein  it  is  the  right 
of  investing  members  to  be  paid  the  par  value  of  the  shares  held  by 
them,  in  full,  in  cash  and  with  reasonable  promptness,  according 
to  the  governing  statute,  charter  or  by-law  provision."^  They  can- 
not, by  a  rule  adopted  thereafter  by  the  directors,  be  compelled 
to  compete  among  themselves  for  preference  of  payment.®'^  Xor 
can  they  be  required  to  accept  payment  in  mortgages  of  a  later 
series  or  any  other  securities  in  lieu  of  cash;*^  nor  to  submit  to  a 
postponement  of  the  closing,  for  a  further  advance  in  the  society's 
real  estate,  payment  of  dues  in  the  meanwhile  to  go  on.^^  And 
under  a  valid  by-law  limiting  the  amount  payable  on  matured 
stock  in  any  series  to  one-half  of  the  corporate  revenues,  with  prior- 
ity to  those  aEowing  the  highest  premiums  for  present  payment, 
the  competition  for  payment  of  stock  in  one  matured  series  cannot 

75  That   is   to   say,    he   remains    the  &  B.  Asso.,  46  Ga.  166:  Pattison  v.  Al- 

owner  of  his   shares   (see  next   note),  bany  B.  &  L.  Asso.,  63  id.  373;   Cit. 

But  where  one,   who  has  pledged  his  Miit.  L.  &  A.  F.  Asso.  v.  Webster.  25 

stock  to  the  sor-iety  to  secure  a  loan.  Barb.  (N.  Y.)  263;  Hekelukaemper  v. 

took  no  steps  to  contest  the  validity  of  German  B.  &  S.  Asso.,  22  Kan.  540; 

a  sale  of  it  for  taxes,  for  five  years,  Lincoln  B.  &  S.   Asso.  v.   Graham,  7 

he   cannot   thereafter    charge   the    so-  Neb.  173:  Herbert  v.  Kenton  B.  &  L. 

ciety  with  liability  therefor:     McNeal  Asso.,    11    Bush    (Ky)    296.      But    see 

v.  Mech.  B.  &  L.  Asso.,  40  N.  J.  Eq.  Overbv  v.  Favetteville  B.  &  L.  Asso., 

351.  «1  X.  C.  .56:  Hoskins  v.   Mech.  B.  & 

■re  Ante,  §  8717.  L.  Asso.,  Sri  id.  838:  White  v.  Mech. 

77  Not  in  Michigan:  Mich.  B.  &  B.  Asso..  22  Gratt.  (Va.)  223;  Bowker 
S.  Asso.  V.  McDevitt.  43  N.  W.  Rep.  v.  Mill  River  L.  F.  Asso.,  7  Allen 
760.  The  borrower,  or  as  he  is  there  (Mass.)  1f)0:  Wilson  v.  Miles  Plating 
termed,  the  "  seller."  remains  a  mem-  B.  Soc,  22  Q.  B.  D.  381;  Rosenburg  v. 
ber,  but  his  stock  is  extinguished  by  Northumberland  B.  Roc.  id.  373; 
the  "  sale  "  to  the  corporation,  i.  e.,  Bradbury  v.  Wild.  [l.'-'93]  1  Ch.  377. 
the  loan:  Ibfd.  79  Endl..  B.  A.,  §  117. 

78  Mechanics'  B.  «S:  L.  Asso.  v.  Con-  80  Mechanics'  &c.  Association's 
over.  14  N.  J.  Eq.  219  (not  disturbed  App..  (Pa.)  7  Atl.  Rep.  728;  6  Centr. 
in  this  particular  by  17  id.  497);  Les-  Rep.  .580). 

ter  v.  Log  Cabin  B.  Asso..  .38  Md.  115;  81  Mercer  v.  Ambler  B.  &  L.  Asso., 

North  America  B.  A.  v.  Sutton,  35  Pa.  10  Pa.  C.  C.  Rep.  51;  20  Phila.  351. 

St.  463;  Early  &  Lane's  App.,  89  id.  82  Burns   v.    Metropol.    B.    Asso.,    2 

411;  Hagerman  v.  Ohio  B.  &  L.  Asso.,  Mackay  (D.  C.)  7. 
25  Ohio  St.  186;  Parker  v.  Fulton  L. 
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be  extended  to  holders  of  stock  in  a  later  one  which  has  also 
matured.^  BorroAving  members,  on  the  other  hand,  are  entitled, 
as  soon  as  the  stock  has  reached  maturity,  to  stop  payments  thereon 
at  once  and  to  have  their  securities  canceled  and  surrendered 
within  a  reasonable  time.^"*  And  this  right,  belonging  to  borrow- 
ing members  in  one  series,  cannot  be  defeated  by  the  active  non- 
borrowers  in  all  the  series.^ 


83  Peering  v.  Bishop  Bailey  B.  &  Ij. 
Asso.,  (N.  J.)  24  AtL  Rep.  575. 

84  Endl.,  B.  A.,  §§  155-156;  Tyrrell 
L.  &  B.  Asso.  v.  Haley,  1.39  Pa.  St. 
476;  20  Atl.  Rep.  1063;  Same  v.  Same, 
163  id.  301.  They  may  enforce  this 
right  by  bill  in  equity  or  mandamus, 
and  the  society  can  have  no  judgment 
against  them  or  their  obligations:  139 
Pa.  St.  476. 

88  Sullivan  v.  Jackson  B.  &  L.  Asso., 
70  Miss.  94;  12  South.  Rep.  590;  7  Am. 
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R.  &  C.  Rep.  115.  But  an  improvi- 
dent satisfaction  of  borrowers'  mort- 
gages by  order  of  the  directors  acting 
upon  a  mistaken  belief  in  the  maturity 
of  the  stock,  may  be  stricken  off  on 
bill  in  equity  by  the  assignee  of  the 
societv  for  benefit  of  creditors:  Calla- 
han's App.  124  Pa.  St.  138;  16  Atl. 
Rep.  638.  As  to  the  right  of  members 
to  apply  to  courts  for  winding  up  of 
the  society's  affairs  on  maturity  of  its 
stock,  see  infra,  §  8794. 
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Section 

87.39.  Officers  of  building  associations. 

8740.  The  usual  offic-ers  of  these  asso- 

ciations. 

8741.  President,    treasurer,    secretary, 

solicitor. 

8742.  Status  and  powers  of  directors. 

8743.  Liability       of       directors       for 

breaches  of  trust,  gross  negli- 
gence, etc. 


Section' 

8744.  Obligations  of  directors  as  fidu- 

ciaries. 

8745.  Bonds  of  officers  and  liability  of 

their  sureties. 

8746.  Liability     of    officers    to    fines, 

amotion,   prosecution. 

8747.  Compensation  of  officers. 


§  8739.  Officers  of  Building  Associations. —  The  management  of 
the  affairs  of  a  building  iissociation  is  practically  entirely  in  the 
hands  of  its  olficers/  who,  deriving  their  powers  primarily  from 
the  corporate  meeting,  and  possibly  appealing  to  it  in  difficult  and 
momentous  cases,"  yet  virtually  constitute  the  government  of  the 
association.^ 

§  8740.  The  Usual  Officers  of  these  Associations. —  The  usual  offi- 
cers in  building  associations  are  (1)  president  and  vice-president, 
(2)  treasurer,  (3)  secretary,  (4)  board  of  directors.  To  these 
may  be  added  the  now  generally  discarded  office  of  trustees,  whose 
functions  were  principally  to  hold  title  for  the  association  of  its  real 
estate,  and  of  all  real  estate  conveyed  to  secure  debts  due  the  asso- 
ciation, and  to  convey  and  release  the  same  by  order  of  the  board 
of  directors,  as  might  be  required  by  the  constitution  and  by-laws;* 
and  auditors,  whose  duty  it  is  annually  or  more  frequently  to 
audit  the  accounts  of  the  secretary  and  treasurer  and  inspect  the 


1  The  validity  of  their  election  will 
not  be  inquired  into  collaterally:  Ho- 
boken  B.  Asso.  r.  Martin,  1.3  N.  J.  En. 
428. 

2  The  corporate  meeting  acts  by  its 
majority:  Hagerman  v.  Ohio  B.  &  S. 
Asso..  25  Ohio  St.  186. 

3  See  Endl.,  B.  A.,  §§  157-169. 


4  Endl.,  B.  A.,  §  19.5.  Corporate 
funds  invested  for  the  society  in  the 
names  of  trustees  are  not  trust  funds 
within  the  meaning  of  the  English 
Trust  Investment  Act  of  1889:  Re 
Xafl  Permanent  Mut  B.  B.  Soc'y,  L. 
R.  43  Ch.  Div.  431. 
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mortgage  and  other  securities  lield  by  the  society;^  and,  in  well 
organized  and  carefully  managed  associations,  a  solicitor,  and  in 
some  a  surveyor,  whose  functions  respectively  are  to  examine  the 
titles  and  value  of  properties  offered  as  security  and  report  thereon 
to  the  directors.^ 

8  8741.  President,  Treasurer,  Secretary,  Solicitor. —  The  duties  of 
the  president,  or,  in  his  absence,  the  vice-president,'  and  treasurer 
do  not  differ  from  those  of  the  corresponding  officers  in  other 
corporations.^  The  secretary's  business  is,  generally,  to  conduct 
the  correspondence  of  the  society,  attest  the  president's  signa- 
ture when  required,  keep  the  financial  accounts  of  the  association 
and  correct  minutes  of  its  proceedings,  as  Avell  as  of  those  of  the 
board  of  directors,^*^  summon  meetings  of  the  directors  and  the 
society,  make  sales  and  transfers  of  stock,^^  furnish,  at  all 
times,    any    information    concerning    the    corporate    affairs    that 


5  Id..  §  31.  As  to  the  effect  of  set- 
tlements by  auditors,  see  Holsate  v. 
Shutt,  L.  R.  27  Ch.  Div.  Ill;  Love  v. 
Build.  &  L.  Asso..  11  W.  N.  (Pa.)  30.3. 

6  See  Davis,  B.  A.,  pp.  124-129; 
Endl..  B.  A.,  §  214,  note,  pp.  2.32-233. 

"  The  president's  contracts  with 
third  persons  for  necessaries  to  be  fur- 
nished the  association  are.  in  general, 
binding  upon  it.  unless  there  be  a  reso- 
lution upon  the  corporate  books  for- 
bidding hira  to  enter  into  such  a 
contract:  Wcstervelt  v.  Radde,  55 
HoAv.  Pr.   (N.  Y.)  369. 

8  As  to  his  claims  to  protection  for 
payments  made  by  him  on  authority 
of  the  directors,  see  Grimes  v.  Har- 
rison, 26  Beav.  4.35;  In  re  Kent  B. 
Build.  See,  1  Dr.  &:  L.  417.  Where 
he  is  also  a  director,  warrants  drawn 
to  him  by  virtue  of  a  resolution  of  the 
directors,  to  repay  him  for  dues  of 
members  advanced  by  him  and  cred- 
ited to  him  in  his  account,  are  valid 
when  ratified  by  the  stockholders,  such 
ratification  being  inferable  from  their 
adoption,  at  a  stated  meeting,  of  an 
annual  report  to  the  society,  contain- 
ing a  report  of  the  treasurer  wherein 
the  use  of  the  warrants  is  set  out: 
Harmony  B.  Asso.  v.  Goldbeck,  13  "W. 
N.  (Pa.)  24;  and  he  is  also  entitled  to 
be  reimbursed  as  a  general  creditor  of 
an  insolvent  building  association  for 
moneys  which  he  has  paid  on  orders 
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drawn  upon  him  before  the  assign- 
ment and  for  which  the  assignee  has 
refused  him  credit  in  the  settlement  of 
his  account  as  treasurer:  Christian's 
App.,  102  Pa.  St.  184.  But  he  has  no 
right  to  take  anything  but  cash  in  pay- 
ment of  dues  and  fines,  even  in  the 
presence  and  with  the  acquiescence  of 
the  executive  officers,  and  he  and  his 
bondsmen  are  liable  for  any  loss  thus 
occurring:  People's  B.  &  L.  Asso.  v. 
Wroth,  43  N.  .1.  L.  70;  Mut.  B.  &  L. 
Asso.  V.  Hammell,  ib.  7S;  Mueller  v. 
Cohen.  27  Ohio  L.  J.  353.  And  he  is 
liable  for  misappropriation  of  the  cor- 
porate money  by  his  clerk  to  whom  he 
intrusts  it:  Re  Mut.  &  Perm.  Benefit 
Soc,  48  J.  P.  .54.  Moneys  received 
by  the  treasurer  do  not  become  his. 
but  remain  the  property  of  the  society, 
in  his  hands  as  bailee:  Mowbray  v. 
Antrim,  123  Ind.  24;  23  N.  E.  Rep. 
8.58;  and  he  is  not  liable  for  losses 
without  his  negligence:  Ibid.;  Hi- 
bernia  B.  Asso.  v.  McGrath,  154  Pa. 
St.  296:  26  Atl.  Rep.  377. 

9  See  Endl.,  B.  A.,  §§  171-173. 

10  He  may  be  held  responsible  in 
case  of  consequential  damages  to  the 
association  for  violation  of  thi'^  duty: 
Priestly  v.  Hopwood,  10  L.  T.  Rep. 
(N.  S.)  646:  12  W.  R.  1031 

11  Prairie  State  L.  ^'i-  B.  Asso  v. 
Gorrie,  167  111.  414;  47  N.  E.  Rep.  739. 
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may  be  necessary,  and  receive  (unless  there  be  other  provision 
therefor),  notices  of  withdrawaL^^  He  is  the  mouthpiece,  and 
practically  a  general  agent  of  the  association,  and  often,  in 
point  of  fact,  he  is  the  manager  of  its  entire  business.^^  When 
such  is  the  case,  the  society  will  be  bound  by  orders  given 
by  him,  for  necessary  repairs  ;^^  by  his  representations  to  one,  in- 
duced thereby  to  become  surety  on  a  promissory  note  given  to  the 
association,  that  he  should  be  liable  only  until  an  insurance  could 
be  placed  on  the  maker's  house  ;^'*  by  his  contract  \\dth  a  borrower 
to  insure  the  property  mortgaged  to  the  society;^''  by  his  accept- 
ance of  a  notice  of  withdrawal,  not  in  the  form  required  by  the 
rules^^  and  by  his  representation  to  one  about  to  purchase  stock 
til  at  it  belongs  to  a  certain  series/*  But  a  mere  expression  of 
opinion,  e.  g.,  a  statement  as  to  how  many  payments  would  have 
to  be  made  in  order  to  extinguish  an  obligation  given  to  the  society, 
would,  of  course,  not  bind  the  latter. ^^  Xor,  where  the  rules  re- 
quire the  payment  of  dues  at  regular  stated  meetings,  will  it  be 
concluded  by  payments  made  to  the  secretary-  at  other  times  and 
embezzeled  by  him,^  or  by  the  acceptance  of  payments  that  ought 
to  have  been  made  to  the  treasurer.^^  And  he  cannot  bind  the  so- 
ciety, against  its  will,  by  his  single-handed  acts,^^  where  they  are 

12  Reynolds  v.  X.  Y.  BUlc.  Loan  lOi  Pa.  St.  394.  But  in  Fulton  B.  & 
Bank's  Co..  35  N.  Y.  Supp.  80.  L.  Asso.   v.   Greenlea,   (Ga.)  29  S.   E. 

13  End!..  B.  A..   §  174.  Rep.  932,  holding  the  society  bound  by 

14  Allard  v.  Bourne.  W  C.  B.  (N.  S.)  the    secretary's    statement    to    a    pur- 
(109  Engl.  C>  L.  Rep.)  4<58.  chaser  of  property  subject  to  a  mort- 
is Jones    V.    Nat.    B  .  Asso..  94  Pa.  gage  held  by  the  society,  that  only  so 

St.  215.     Compare  Gass  v.  Cit.  B.  &  L.  and  so  and  so  much  was  due  on  it. 
Asso..   95  id.   101;   Selden   v.    Reliable        20  Morrow  v.  James,   4  Mackey  (D. 

S.  &  B.  Asso..  32  Sm.  (Pa.)  336.  C.)  59:  unless  he  was  simply  followed 

16  Chicago  B.  Soc.  v.  Crowell,  65  an  established  custom  of  the  society : 
111-  4.53.  Haverson  v.   Cole.   6  W.   R.  17.     And 

17  McKenney  v.  Diamond  State  L.  see  as  to  payments  made  to  secretary 
Asso.,  8  Houst.  (Del.)  557:  18  Atl.  which  were  held  binding  upon  the  as- 
Rep.  905:  Reynolds  v.  X.  Y.  Bldg.  sociation:  Prairie  State  B.  &  L.  Asso. 
Loan  Bank'g  Co.,  35  X.  Y.  Supp.  80.  v.  Xubling.  170  111.  240;  48  N.  E.  Rep. 

18  Prairie    State    L.    &    B.    Asso.    v.  1016:  and  aiitr.  §  8717. 

Gorrie.    167   111.    414;    47    X.    E:.    Rep.  21  Van    Wagenen    v.    Genesee    Falls 

7.39:    so  that   the   purchaser   can   hold  Perm.   S.  ift  L.  Asso..  .34  X.  \^.  Supp. 

the    society    accordingly,    though    the  491;  Browne  t.  Sanders,  20  D.  C.  455, 

transfer  actually  made  to  him  was  of  except   as   against  one   estopped   from 

stock  in  a  less  valuable  series:  ibid.  disputing  their  validity. 

19  Hammerslnugh  v.  B.,  L.  &c.  Asso..  22  But  if  the  society  ratifies  them,  e. 
79  Mo.  SO:  Lake  v.  Security  L.  Asso.  g.,  his  acquiescence  of  a  note  by  a 
72  Ala.  207.  Xor  his  declarations  as  to  member  to  the  secretary  in  settlement 
the  amount  due  upon  a  mortgage,  in  of  arrearages,  it  cannot  afterwards 
the  absence  of  proof  of  authority:  deny  his  authority  to  make  a  contract 
Johnston  v.  Elizabeth  B.  &  L.  Asso.,  for    extension    of    time    of    payment: 
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either  ultra  vires  of  the  association,  or  clearly  such  as  require  the 
consent  of  the  board  of  directors.^^  The  solicitor^^  is  an  agent 
of  the  society  only  within  the  limited  scope  of  his  powers.  He 
cannot  delegate  to  another,  so  as  to  bind  the  society,  the  duty  of 
procuring  searches  of  title,^^  nor  can  he  bind  it  by  placing  on 
record  a  mortgage  rejected  by  the  directors,"^  or  canceling  a  mort- 
gage without  their  authority.^^  But  his  delay  in  presenting 
for  payment  a  check  intrusted  to  him  by  direction  of  the  secretary 
will  make  the  loss  consequent  upon  its  becoming  worthless  fall 
upon  the  society.^ 

§  8742.  Status  and  Powers  of  Directors. —  The  board  of  direct- 
ors constitutes,  in  a  manner,  the  managing  committee  of  the 
association.^  Elected  by  the  members  at  the  general  corporate 
meeting,  they  have  power  to  bind  the  association  by  their  acts 
falling  within  the  authority  conferred  upon  them  by  statute  or 
charter.^*'  Their  executory  engagements  ultra  vires  of  the  associ- 
ation, whilst  not  enforceable  against  the  latter  without  its  con- 
sent,^^  may  render  them  liable  as  upon  an  implied  warranty  that 
the  society  had  the  power  to  do  what  they  assumed  to  do  in  its 
name.^"  And,  in  such  case,  there  is  no  obligation  upon  the  mem- 
bers of  the  association  to  indemnify  the  transgressors.^^  In  the 
exercise  of  the  powers  conferred  upon  them,  they  are  subject  to 
the  control  of  the  corporate  meeting,  but  not  to  the  interference 
of  individual  members,  except  in  so  far  that,  if  the  directors  act 
illegally,  proceedings  in  equity  may  be  taken  against  them  by 
individual  members  representing  the  whole.^^     They  are  to  exer- 

Drescher  v.   Fulham,    (Colo.)   52   Pac.  29  Directors    are    "  officers "    of    the 

Rep.  685.  society  only  in   a  modified  sense,   and 

23  See  Endl..  B.  A.,  §§  174.  231-232.  not  within  the  meaning  of  a  statutory 
The  secretary  has  been  held  not  liable  provision  reqiiirin?  the  "  officers  "  to 
for  the  amount  of  a  note  delivered  by  subscribe  the  articles  of  association: 
him  to  the  president  for  safe-keeping  Second  Manhattan  B.  Asso.  v.  Hayes, 
and     collection,     where,     without     his  4  Abb.  App.  Dec.  (N.  Y.)  183. 

fault,  it  is  obtained  by  the  maker  with-  30  Endl..  B.  A.,  §§  176-178. 

out  payment:  Mowbray  v.  Antrin,  123  31  Acts  simply  in  excess  of  their  own 

Ind.  24;  23  N.  E.  Rep.  858.  powers  are  capable  of  ratification   by 

24  See  Endl.,  B.  A.,  §§  190-198.  the  corporate  meeting:      Harmony   B. 

25  Peabody  B.  &  L.  'Asso.  v.  House-  Asso.  v.  Goldbeck,  13  W.  N.  (Pa.)  24. 
man.  89  Pa.  St.  261.  32  Richardson   v.   Williamson,    L.   R. 

26  Conway  v.  Loc  Cabin  B.  Asso.,  52  6  Q.  B.  276. 

Md.  137.  3.3  In  re  Kent  Ben.  B.  Soc,  1  Dr.  & 

2T  Tradesmen's    B.    &    D.    Asso.    v.  S.  417. 

Thompson,  31   N.   J.   Bq.   536;   32  id.  34  Endl.,    B.    A.,    §§    176,    189-194; 

133.  Reg.  V.  D'Eyneourt,  4  Best  &  S.  (116 

28  Kilpatrick     v.     Home    B.    &    L.  Engl.  C.  L.  Rep.)  820;  Grimes  v.  Har- 

Asso.,  119  Pa.  St.  30.  rison,   26   Beav.   435;    Spering's   App., 
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cise  their  powers  sitting  as  a  board,  regularly  convened,^^  a 
majority  ordinarily  constituting  a  quorum,  except  where  the  stat- 
ute or  charter  requires  the  concurrence  of  a  greater  number.^ 
:N^or  can  they  delegate  to  others,  or  to  a  smaller  number  than  the 
whole  board^  any  of  the  powers  thus  vested  in  them,  whose  exer- 
<3i3e  involves  personal  judgment  and  discretion."  Their  transac- 
tions should  be  entered  in  a  minute  book  belonging  to  the  society 
and  properlv  attested.^  They  cannot  enter  into  any  secret^  ar- 
rangement for  their  personal  benefit  ;^^  nor,  knowing  the  society 
to  be  insolvent,  discharge  their  indebtedness  to  it  by  relinquishing 
to  it  their  stockholdings^-**^  or  even  without  such  knowledge,  escape 
liability  for  a  proportionate  share  of  the  common  losses  by  can- 


71  Pa.  St.  11;  Maisch  v.  Seamen's  S. 
F.  Soc.  5  Phila.  (Pa.>  30;  Leffman  v. 
Flanigan.   lb.,   155.  419;  Thompson  v. 
Planet    Ben.    B.    Soc,    L.    R.    15    Eq. 
333.    Thus,  stockholders  (though  their 
shares  be  pledged  to  the  society  as  col- 
lateral) may  maintain  a  bill  to  restrain 
the  directors  from  closing  out  a  series 
before  its  maturity,   and  from  releas- 
ing securities  of  borrowers:     Fisher  v. 
Paton,    134   Ma.   32;   34   S.    W.   Rep. 
109G.     Directors    hare    no    power    to 
make  an  assignment  for  benefit  of  the 
■association's  creditors,  without  author- 
ity  from  the  stockholders,   where  the 
association    is    not   in    fact   insolvent: 
Powers  V.  Blue  Grass  B.  &  L.  Asso., 
86  Fed.  Rep.  705;  nor  to  charge  off  a 
deficit  in  the  corporate  assets  against 
the  stock  of  members  so  as  to  render 
the  society  solvent,  where  such  deficit 
was  created  by  expenditures  made  in 
violation  of  its  articles:    People  v.  Em- 
pire L.  &  Inv.  Co.,  44  N.  Y.  Supp.  308; 
■and    where    they    agree    with    parties 
about  to  be  elected  directors,   that  if 
the    preferred    stock    fund    should    be 
found   impaired,   they,    the   old   direct- 
ors,  would  make  it  intact,   and  there 
was  found  to  be  a  deficit,  which  was 
accordingly  made  up  by  one  of  the  old 
•directors,  plaintiff,  it  was  held  he  could 
not  recover  the  amount  paid  by  him 
where  its  repayment  would  again  im- 
-pair  the  fund:     Tate  v.  Louisville  B. 
&  L.  Asso..  (Ky.)  44  S.  W.  Rep.  9-53. 
T?ut    they    have    power    to    reimburse 
the    treasurer    for    dues    of    members 
advanced     by     him     and     credited  in 
tis   account:      Harmony   B.    Asso.   v. 


Goldbeck,  13  W.  N.  (Pa.)  24;  and  have 
always  a  reasonable  discretion  to  re- 
mit "and  condone  fines.  People  v. 
Lowe.  117  N.  Y.  175;  22  N.  E.  Rep. 
1016;  Endl.,  B.  A.,  §  432. 

35  Endl..  B.  A.,  §§  179,  180. 

36  See  Endl.,  B.  A.,  §§  180-182; 
Card  V.  Carr,  1  C.  B.  (N.  S.)  187 
Engl.  C.  L.  Rep.  197). 

3T  Endl..  B.  A.,  §  183.  But  the  es- 
tablishment of  committees  of  their 
own  number  with  special  care  of  par- 
ticular branches  of  the  general  busi- 
ness, for  the  purpose  of  expediting  and 
systematizing  the  whole  work,  is  not 
such  objectionable  delegation  of  pow- 
ers: ibid. 

38  Whilst  such  record  is  not  essential 
to  the  validity  of  their  acts  and  con- 
tracts, either  in  favor  or  against  the 
association,  the  taker  being  allowed 
to  supply  an  omission  in,  though  not 
to  contradict,  the  minutes:  Harmony 
B.  A.  v.  Goldbeck.  13  W.  X.  (Pa.)  24, 
it  is  evidence  of  all  relations  between 
the  corporation  and  the  corporators: 
Bank  of  Commerce's  App..  73  Pa.  .59; 
German  Un.  B.  &  S.  A.  v.  Sendmeyer, 
.50  id.  67;  Dobinson  v.  Hawks,  16 
Sim.  407,  39  Eng.  Ch.  Rep.  406.  If 
there  be  no  minutes,  or  upon  failure 
of  the  corporation  to  produce  them 
on  notice,  other  evidence  of  corporate 
action  is  competent:  Heintzelman  v. 
Druids  Relief  Ass'n,  38  Minn.  138,  36 
N.  W.  Rep.  100. 

39  Pangborn   v.   Citizens'   &c.   Ass'n, 
35  N.  .T.   Eq.  341. 

40Quein  v.  Smith,  108  Pa.  325:  and 
this  rule  extends  to  other  officers:  ibid. 
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celing  their  mortgages  on  the  supposition  that  stock,  which,  in  fact, 
was  far  from  maturity,  had  matured.'*^ 

§  8743.  Liabilities  of  Directors. —  Except  in  a  very  general  sense, 
directors  are  not  trustees  as  to  the  stockholders,  but  only  man- 
dataries bound  to  apply  ordinary  skill  and  diligence. ^^  They 
are  personally  liable  therefore,  for  losses  sustained  by  the 
association  as  the  direct  and  actual^^  result*^  of  their  breach 
of  the  law  of  the  society,  of  their  actual  fraud,  or  of  their 
gross  negligence  amounting  to  legal  fraud."*^  But  they  are  not  to 
be  treated  as  insurers  of  the  corporate  interests,^*'  nor  held  liable 
for  errors  and  mistakes  of  judgment,  even  so  glaring  as  to  appear 
absurd  and  ridiculous,  so  long  as  they  ai'e  honest  and  fairly  within 
the  scope  of  the  powers  and  discretion  confided  to  them.^^  Hence, 
a  director  of  a  building  association,  long  insolvent  by  reason  of  the 
declaring  of  dividends  out  of  the  capital,  with  his  knowledge  and 
participation,  and  partly  with  money  advanced  by  him  to  it  for 
the  purpose,  is  postponed,  on  a  distribution  of  its  assets,  until  the 
stockholders,  whether  they  became  such  before  or  after  the  de- 


41  Callahan's  App..  124  Pa.  138.  16 
Atl.  Rep.  638.  A  director  may,  how- 
ever, become  a  party  to  a  contract 
with  the  society,  and  as  to  snch  con- 
tract, stand  as  a  stranger  to  the  so- 
ciety: Stratton  v.  Allen,  16  N.  J.  Eq. 
229.  The  president  and  two  directors 
constitntins  a  quorum,  a  sale  to  the 
president  by  snch  quorum  of  land  be- 
longing to  the  corporation  was  sus- 
tained, in  Bnell  v.  Buckingham  »fc  Co., 
16  la.  284.  But  it  seems,  a  director 
is  disqualified  to  vote  on  a  resolution 
in  which  he  is  personally  interested: 
Smith  V.  Los  Angeles  I.  &  L.  Co-op. 
Ass'n.  78  Cal.  2SD. 

42Spering's  App.,  71  Pa.  11;  Sulli- 
van V.  Lewiston  Institution  for  Sav., 
56  Me.  .W7:  Mowbray  v.  Antrim,  123 
Ind.  24,  23  N.  E.  Rep.  858;  and  since 
a  director  may  become  treasurer  of 
the  society,  if  he  does  so  without  sal- 
ary, his  office  as  treasurer  will  not 
change  his  liability  as  a  gratuitous 
bailee:  Hibernia  B.  A.  v.  ISIcGrath, 
1.54  Pa.  296,  26  Atl.  Rep.  377.  See 
Second  ^Manhattan  B.  A.  v.  Hayes,  4 
Abb.  App.  Dec.  (N.  Y.)  183,  that,  in 
a  strict  sense,  directors  are  not 
"  officers." 
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43  Not  merely  anticipated:  Bloom  v. 
Nat.  United  Ben.  S.  &  L.  Co.,  152  N. 
Y.  114;  46  N.  E.  Rep.  166. 

44  That  the  mere  consent  of  one  di- 
rector to  the  passage  of  a  resolution 
authorizing  an  illegal  act,  which  act 
was  thereafter  done  by  the  remaining 
directors  in  the  absence  of  the  one  re- 
ferred to.  is  not  the  direct,  but  the 
remote  cause  of  the  ensuing  loss,  see 
Cullerne  v.  London  &c.  Ben.  Soc.  (C. 
A.)  25  Q.  B.  D.  485;  29  W.  R.  88; 
Build.  &  L.  News,  Feb.,  1891.  The  ab- 
sence of  a  director  who  never  took  his 
seat  in  the  board  nor  participated  in  its 
transactions,  and  against  whom  there 
is  no  allegation  of  knowledge  of  the 
frauds  complained  of,  but  merely  of 
the  fact  of  his  election,  exonerates 
him:    INIaisch  v.  Seamen's  S.  F.  Soc, 

5  Phila.  (Pa.)  .30;  Leffman  v.  Fanigan, 
lb.  1.55,  419.  Compare  Percy  v.  Mil- 
laudon,  3  La.  568.  575;  Cross  v.  Fisher 
(C:  A.)    [18921,   1   Q.   B.  467. 

45Endl.,   B.   A.,    §§    189-193;   Build. 

6  L.  News,  June,  1889. 

46  Bloom  V.  Nat.  United  Ben.  S.  & 
L.  Co.,  152  N.  Y.  114;  46  N.  E.  Rep. 
166. 

47  Spering's  App.,  supra. 
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daring  of  the  fraudulent  dividends,  are  fully  paid/^  Again, 
Avhere  the  directors,  in  excess  of  their  and  the  association's  powers, 
borrowed  money  in  it^  name,  themselves  guaranteeing  and  being 
subsequently  obliged  to  provide  for  its  repayment,  they  were  held 
not  entitled  to  be  reimbursed  by  the  stockholders/"  -^ny  distinct 
waste  or  misapplication  of  the  corporate  funds  by  the  directors 
will  render  them  personally  liable  therefor,^'^  and  they  become  so 
for  losses  on  loans  made  by  them  in  violation  of  cor[:)orate  by-laws, 
as  where  they  grant  loans  upon  personal  security  in  excess  of  the 
limit  fixed  by  the  by-laws  ;^^  or  borrow  money  for  the  society  in 
excess  of  the  amount  limited  by  by-law  ;^^  but  not  for  losses  re- 
sulting to  the  society  from  honest  mistakes  in  estimating  the  value 
of  lands  offered  as  security  for  legitimate  loans,^^  nor  from  a  defect 
in  the  acknowledgment  of  a  mortgage  which  rendered  it  worth- 
less.^'' 

§  8744.  Obligations  of  Directors  as  Fiduciaries. —  A  director  may 
be  a  party  to  a  contract  with  the  association,^^  but  cannot,  through  his 
superior  opportunity  for  knowledge  of  its  affairs,  secure  to  himself  an 
inequitable  advantage  over  its  members.  Thus,  knowing  it  to  be  in- 
solvent and  its  stock  to  be  in  fact  worth  very  much  less  than  par,  he 
will  not  be  permitted  to  cancel  his  indebtedness  to  it  by  relinouishing 
to  it  his  stock  at  its  nominal  value. '^^     And  even  where  the  directors, 

48  Kisterbock's  App..  51  Pa.  St.  485.    and  working  the  colliery,  without  ren- 

49  In  re  Kent  Ben.  B.  Soc.  1  Dr.  &  derin;;  themselves  liable  for  such  ex- 
Sni.  417.    See  also   E.r  parte  Watson,     penditures. 

57  L.  J.    Q.  B.  D.  609.  52  Looker  v.  Wrieley.  L.  R.  0  O    t>. 

50  Citizens'  L.  Asso.  v.  Lyon,  29  N.  D.  397:  Cross  v.  Fisher,  [1892]  1  Q.  B. 
J.  Eq.  110.  467. 

51  Citizens'  B.,  L.  &  S.  Asso.  v.  Cor-  53  Git.  B.,  L.  &  S.  Asso.  v.  Cornell, 
riell.  34  X.  J.  Eq.  383.     See.  however,  supra. 

Cullerne  v.  LorKlon  &c.  Ben.   B.  Soc.  54ii,ifi. 

(C.  A.)  25  Q.  B.  D.  4.S5:  29  W.  R.  88,  55  Endl.,  B.  A.,  §  187.  The  knnwl- 
siipra.  And  see  also  Sheffield  &c.  B.  edge  which  a  director  dealing  with 
Soc.  V.  Aizlewood,  L.  R.  44  Ch.  Div.  the  society  in  a  contract  relation  has 
412.  that  directors  of  a  building  society  of  facts,  wEich,  if  brought  to  the  so- 
having  a  large  discretion  invested  in  ciety's  notice,  would  affect  its  rights 
them  as  confidential  agents,  may  as  to  third  parties, —  so,  e.  g.,  as  to 
properly  make  advances  on  classes  postpone  its  mortgage  on  his  property 
of  securities  (e.  g..  of  a  speculative  to  another  which  he  had  given  on 
nature)  forbidden  to  ordinary  trustees;  the  same  property  to  junior  mort- 
and  that,  having  made  a  loan  on  sec-  gagee, —  will  not  be  imputed  to  tTie  so- 
ond  mortgage  of  a  leasehold  colliery,  ciety,  where,  in  the  transaction,  he 
they  may,  after  being  obliged  to  pay  acted  independently  of  the  board  and 
his  first,  enter  into  possession  of  the  for  himself  individually:  Merchant- 
property  and  pay  out  of  the  society's  ville  B.  &  L.  Asso.  v.  Zane,  (N.  J.) 
assets  the  rents  reserved  by  the  leases  38  Atl.  Rep.  420. 
and  the  proper  expenses  of  maintaining  56  Quein  r.  Smith,  108  Pa.  St.  325. 
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acting  in  good  faith  upon  a  fraudulent  report  of  the  secretary  an- 
nouncing the  maturity  of  the  shares,  authorize  the  cancellation  of  a 
mortgage  against  one  of  their  number  upon  surrender  by  him  of  his 
stock,  which,  in  fact,  was  worth  only  half  its  supposed  value,  the 
cancellation  was  stricken  off  upon  the  application  of  the  assignee, 
who  was  appointed  when  the  frauds  of  the  secretary  and  the  con- 
sequent insolvency  of  the  association  became  apparent. ^^  iNor  can 
a  director  enter  into  any  secret  arrangement  for  his  benefit  with 
his  codirectors.^*^ 

§  8745.  Bonds  of  Officers  and  Liability  of  their  Sureties.— 
Certain  of  the  officers  of  building  associations  are  by  statute,  charter 
or  by-law  required  to  give  bond  for  faithful  performance  of  their 
duties.  The  same  rules  applicable  to  such  provisions  as  in  other 
corporations,  obtain  also  in  these.^''  The  officer,  in  procuring  persons 
to  become  sureties  upon  his  bond,  is  not  to  be  regarded  as  the  agent 
of  the  society  to  whom  the  bond  is  given.*^  The  neglect  of  the 
executive  officers  of  the  association  to  hold  (e.  g.),  the  treasurer,  to 
his  duty  to  demand  payment  of  dues,  etc.,  in  cash,  ^vill  not  dis- 
charge his  sureties.*'^  The  provisions  of  the.  by-laws  concerning 
the  duties  of  the  officer  enter  into  the  contract  of  the  sureties.**^ 
Eut  their  liability  is  strictly  confined  to  the  terms  of  the  bond. 
Thus,  where  an  officer  elected  to  fill  a  vacancy  in  an  office  which 
was  annual,  gave  a  bond  with  sureties,  the  latter's  liability  was  re- 
stricted to  the  period  for  which  he  was  originally  elected,  and  did 
not  cover  delinquencies  during  his  incumbency  of  the  office  by 
virtue  of  subsequent  re-elections.'^^  So,  a  bond  stipulating  for  the 
good  conduct  of  an  officer  holding  office  for  a  fixed  time,  and  until 
^'  another  officer  be  appointed,"  is  exhausted  upon  the  reappoint- 
ment of  the  same  officer.®^  But  if  the  bond  stipulates  for  liability 
for  the  misconduct  of  the  officer  "  whether  of  the  present  term  for 
which  he  has  been  elected,  or  of  any  succeeding  terms  to  or  for 
which  he  may  be  elected,"  or  to  that  effect,  the  liability  con- 
tinues.®^ 

57  Callahan's  App.,  124  Pa.  St.  138;  62  Humboldt  S.  &  L.  Soc.  v.  Wen- 
IG  Atl.  Rep.  G38.  nerhold,  81  Cal.  528;  22  Pae.  Rep.  920. 

58  Panpborn  v.  Cit.  &c.  Asso.,  35  N.  63  Manuf.  &  Mech.  S.  &  D.  Co.  v. 
J.    Eq.   341.  Odd  Fellows'   Hall  Asso.,  48  Pa.   St- 

59Endl.,  B.  A.,   §§  200-205.  44(3. 

60  IMetropolitan  Jj.  Asso.  v.  Eche,  75  64  Cit.  L.  Asso.  v.  Nugent,  40  N.  J. 
Cal.  513;  17  Pac.  Rep.  675.  L.  215. 

61  People's  B.  &  L.  Asso.  v.  Wroth,  65  People's  B.  &  L.  Asso.  v.  Wroth, 
43  N.  J.  L.  70;  Mut.  B.  &  L.  Asso.  v.  supra;  Mut.  B.  &  L.  Asso.  v.  Hammell. 
Hammell,  ib.  78.  supra;  Metropol.   L.   Asso.   v.   Esche, 
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§  8746.  Liability  of  Officers  to  Fines,   Amotion,   Prosecution. — 

The  liability  of  officers  of  building  associations  to  fines  and 
amotion,*"^  and  to  criminal  jtrosecntions  in  cases  of  gross  breaches 
of  trust,  appropriation  of  the  society's  funds,  conspiracy  to  defraud, 
€tc.,^'  is  no  difi'ereut  from  that  of  olficcrs  of  other  corporations.^^ 

§  8747.  Compensation  of  Officers. —  The  same  may  be  said  of  the 
right  of  officers  to  compensation.''''^  A  director  elected  to  serve 
without  compensation  cannot  recover  against  the  association  for 
services  rendered  in  that  capacity,  or  for  such  as  were  incidental  to 
his  office,  and  a  resolution  passed  by  the  corporation  that  he  be  paid 
a  certain  sum  for  services  previously  rendered  by  him  as  chairman' 
of  a  committee  is  without  consideration  and  imposes  no  obligation 
upon  the  corporation  that  can  be  enforced  by  action.'*^  "Whatever 
compensation  an  officer  may  be  entitled  to  he  can  look  for  it  only 
to  the  funds  of  the  association,  and  cannot  recover  it  from  any  in- 
dividual member  or  director.^^ 

57  Cal.  51.3:  17  Pac.  Rep.  67.5:  Hum-  ^~  Th.,  S§  207-208. 

boldt  Sa.  S  L.  Soc.  v.  Wenuerhold.  81  68  On  indictment  of  a  secretary  for 

Cal.  528;  22  Pac.  Rep.  920.     And  the  embezzlement,    the    question    whether 

term  of  the  ofEcer,   if  indefinite,   does  or  not  the   association   was  organized 

not  necessarily  coincide   with   that   of  strictly  in  accordance  and  conformity 

the     directors     who     appointed      him:  with  statutory  requirements,  is  not  a 

Ibid.  proper   subject  of  inquiry:      Shinn   v. 

66Endl.,  B.  A.,   §  206.     It  has  been  Comm'th,  32  Gratt.  (Va.)  899. 

held  that  the  stockholders  cannot  de-  69  Endl.,  B.  A.,  §§  209-216. 

pose  a  board  of  directors  and  elect  a  "O  Loan  Asso.  v.  Stonemetz,  29  Pa. 

new  one:     Powers  v.  Blue  Grass  B.  &  St.  .534. 

Li.  Asso.,  86  Fed.  Rep.  705.    As  to  ef-  "i  Alexander  v.  Worman,  6  H.  &  N. 

feet  of  such  conflict,  see  infra,  §  8792.  100. 
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Section 

S75S.  Acquisitiou  of  lands  by  these 
associations. 

8759.  Ixianiug  money  by  tJiese  asso- 
ciations. 

87G0.  Tralhckiug  in  stock:  composi- 
tions with  its  members. 

S7G1.  Dil'forent  kinds  of  stock:  divi- 
dends. 
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§  8749.  Corporate  Powers  and  Liabilities. —  Of  the  powers  and 
liabilities  conmiou  to  all  corporations  —  to  have  perpetual  succes- 
sion; to  have  and  use  a  common  seal;  to  contract,  grant  and  re- 
ceive and  hold  real  estate,  in  the  corporate  name ;  to  sue  and  be  sued 
in  like  manner;  to  make  by-laws, —  it  may  be  said  that,  whilst  the} 
api)ly,  in  general,  to  building  associations,  they  are  all  subject  to 
modifications  and  limitation  by  its  charter  of  incorporation,  and  the 
statutes  under  which  it  is  effected  or  which  may  be  applical)h>  to  its 
provisions,^  and  even  when  in  no  degree  restricted  or  curtailed, 


1  A  labor  statute  will  not  apply  to 
a  previously  organized  building  asso- 
ciation, if,  in  case  it  did.  the  result 
would  be  a  violation  of  the  contract 
between  it  and  its  members:  Fisher  v. 
Patton,  1-34  Mo.  32;  a4  S.  W.  Rep. 
1096.  Nor,  where  a  statute  makes  its 
operation  as  to  existing  associations 
dependent  upon  their  acceptance  of 
it.  will  it  apply  to  one  not  accepting 
it.  Homo  B.  &  L.  Asso.  v.  Nolan, 
(Mont.)  53  Pac.  Rep.  738.  In  a  charter 
granted  under   a  general  statute,   any 
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provision  or  power  repugnant  to  such 
statute  is  void:  Becket  v.  Uniontown 
B.  Asso.,  88  Pa.  St.  211;  Albright  v. 
Lafayette  B.  &  L.  Asso.  102  id.  411; 
Crabtree  v.  Old  Dominion  B.  &  L. 
Asso.,  (Va.)  2)  S.  E.  Rep.  741;  Laing 
V.  Reed,  L.  K.  5  Ch.  App.  4;  Booz's 
App.,  109  Pa.  St.  592.  The  legisla- 
ture may  ratify  charters  previously 
granted,  containing  powers  in  excess 
of  what  the  law  as  it  stood  at  the 
time  of  incorjjoration  warranted,  with 
the   effect    of    legalizing   existing    con- 
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can  be  exercised  onlv  to  effect  the  purposes  for  Tvliicli  they  ^vere 
conferred  bv  the  government.^  The  status  of  foreign  building 
associations  doing  business  in  a  state  other  that  that  of  their  in- 
corporation and  the  questions  arising  with  reference  to  such  will  be 
discussed  hereafter.^ 

§  8750.  Perpetual  Succession. —  Perpetual  succession,  in  a  build- 
ing association,  means  simply  the  capacity  to  take  and  hold  prop- 
erty, without  suffering  interruption  from  the  change  of  officers  or 
in  the  composition  of  membership.*  Thus  a  mortgage  given  by 
one  of  three  trustees  to  the  remaining  two,  vests,  upon  the  resig-na- 
tion  of  one  of  the  latter  and  the  appointment  of  his  .successor,  in 
the  remaining  trustee  and  the  successor,  without  assignment.'' 

§  8751.  Common  Seal. —  The  seal  of  the  association  is  the  stamp 
bearing  a  certain  device,  adopted  by  the  association  for  the  purpose 
of  making  an  impression  upon  wax,  or  other  impressible  substance 
affixed  or  attached  to  instruments  to  be  executed  by  the  corporation, 
or  upon  the  paper  or  parchment  on  which  such  instruments  arc 
written,  as  an  additional  and  solemn  authentication  of  the  same.*^ 
By  the  addition  of  the  seal,  an  instrument  is  made  a  specialty.^ 

§  8752.  How  Far  Bound  by  the  Acts  of  its  Agents.—  In  its  deal- 
ings with  the  outside  world,  and  in  most  of  its  relations  with  its 
own  members,  the  association,  like  any  other  corporate  body,  is 

tracts  involving  the  exercise  of   such  Manuf.  &  Mech.  S.  &  L/.  Co.  v.  Con- 
powers:  Smoot  V.  People's  Perpet.   Ij.  over,  .5  Phila.  (Pa. I  IS;  Mech.  &  Work- 
&  B.  Asso..  (Va.)  29  S.  E.  Rep.  746;  ingnien's  Miit.  Sav.  Bank  &  B.  Asso. 
Bosanc  v.   Iron  "Belt  B.   &   L.   Asso.,  v.  ^Meriden  Agency  Co..  24  Conn.  1.59. 
(Ya.)   30   S.   E.    Rep.  440.      Compare,  See  iufra.  §  8767. 
however,  as  to  the  effect  of  a  validat-  3  Infra,  §  8794. 
ing  statute  not  expressly  undertaking  ^  Endl..  B.  A..  §  219. 
to  do  this,  Crabtree  v.  Old  Dominion  5  Walker  v.  Giles,  6  G.  B.  (60  Engl. 
B.  &  L.  Asso.,  supra.  C.  L.  Rep.)  662. 

2  Endl.,  B.  A.,  §§  217-218.     And  see  6  Endl.,   B.    A..    §    220.    It   must   be 

Mills  V.   Salisbury   B.  &   Tj.   Asso.,   7.T  such     as     to     make     an     impression: 

N.  C.  292;  Latham  v.  Washington  B.  Herder  v.  Pinkerton.  14  Allen  (Mass.) 

&   L     Asso..   77   id.    14.5;    Herbert    v.  381;   Warren  v.   Lynch,   5  Johns.   (N. 

Kenton  B.  &  S.  Asso..  11  Bush  (Ky.)  Y.i  230. 

296;   Gordon   v.   Winchester   B.   &   A.  T  Endl.,  B.  A..   §  221.     See  .lackson 

F.  Asso.,  12  id.  110;  Martin  v.  Nash-  v.  Myers.  43  Md.  4.52.  that  the  addi- 

ville   B.    Asso.,    2   Cold.    (Tenn.)   418;  tion    of   the    association's    .seal    to    its 

State   V.    Oberlin    B.    »&    L.   Asso.,    3.5  promissory  note,  properly  signed  by  its 

Ohio  St.   2.58;   State  v.    Gi-eenvillo   B.  president,     secretary,     treasurer     and 

Asso.,   20   id.   92;    State   v.    Amer.    S.  three    directors,    did    not    destroy    its 

it  L.  Asso..  64  Minn.  349;  67  N.  W.  negotiability.      As   to   custody,    neces- 

Rep    1-  Stiles'  App..  9.5   Pa.   St.   122;  sitv.  effect,  etc..  of  the  seal,  see  Endl., 

Pauikner's  App.,   11  W.  N.   (Pa.)  48;  B.  A.,  §§  221-223. 
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represented  by,  and  acts  throngh,  its  officers  and  agents,  duly  ap- 
pointed and  employed.^  For  this  purpose,  and  within  the  sphere 
of  his  legitimate  authority,  each  officer,  including  the  directors,  is 
an  agent  of  the  society.*^  Acting  within  the  apparent  scope  of  such 
authority,  their  acts  are  binding  upon  it.^^  But  parties  dealing 
with  either  officers  or  special  agents  are  required  to  take  notice  of 
the  general  extent  and  limits  of  such  agency.^^  An  agent's  con- 
tract, therefore,  manifestly  in  excess  thereof,  ^^dll  not  make  the  as- 
sociation liable  necessarily,  or  without  further  showing  of  the  grant 
of  the  power  assumed,  or  of  corporate  acts  amounting  to  ratification 
or  estoppel. ^^  And  where  the  limits  of  an  agent's  authority  are 
set  forth  in  such  a  manner  as  necessarily  to  come  under  the  observa- 
tion of  the  other  party  to  the  contract,  the  latter,  dealing  with  the 
agent,  is  bound  to  take  notice  of  such  limits. ^^  But,  when  once 
the  association  has  received  the  benefit  of  the  agent's  transgression 
of  his  powers,  it  cannot  at  the  same  time  retain  them  and  repudiate 
his  contract. -^^ 


8  As  to  appointmpnt  of  agonts  and 
persons  capable  of  beins  such,  see 
Endl.,  B.  A..  §  228.  A  managing 
agent  of  a  building  association  cannot 
take  an  acknowledgment  of  a  mort- 
gage given  to  it:  Miles  v.  Kelley, 
(Tex.)  40  S.  W.  Rep.  599. 

«  Ibid.,   §  227. 

10  Ibid.,   §§   229-2.30. 

11  Ibid.,  §  231. 

12  Gass  V.  Cit.  B.  &  L.  Asso..  95  Pa. 
St.  101;  Selden  v.  Reliable  S.  &  B. 
Asso.,  32  Sm.  (Pa.)  336.— the  former 
case  involving  a  promise  by  the  secre- 
tary, the  latter  one  by  the  president 
of  a  building  association,  relating  to 
liability  upon  a  loan;  Johnston  v. 
Elizabeth  B.  &  L.  Asso.,  104  Pa.  St. 
394, —  the  case  of  a  secretary's  declara- 
tions as  to  the  amount  payable  upon 
a  mortgage  held  by  the  society,  it  being 
held  that  these  declarations  were  in- 
admissible in  the  absence  of  proof  of 
the  secretary's  authority  to  bind  the 
society  by  them,  which  was  not  af- 
forded by  the  fact  that  he  had  charge 
of  its  books  and  accounts;  Fulton  B. 
&  L.  Asso.  V.  Greenlea,  (Ga.)  29  S. 
E.  Rep.  932,—  a  similar  case  with  the 
opposite  conclusions  (see  mile.  §  8742, 
note);  Conway  v.  Log  Cabin  Perm.  B. 
Asso.,  52  Md.  137.—  the  case  of  an  un- 
authorized acv  of  its  solicitor  in  plae- 
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ing  a  mortgage  upon  record  which  had 
been  rejected  by  the  directors  (nee 
also  Baxter  v.  Mclntire.  13  Gray 
(Mass.)  IfiS.  where  the  cancellation- 
was  at  the  instance  of  the  borrower 
substituting  another  bond);  Trades- 
men's B.  «fe  L.  Asso.  V.  Thompson,  31 
N.  J.  Eq.  530;  32  id.  133.—  the  case  of 
an  unauthorized  cancellation  of  a  mort- 
gage by  the  same  officer;  Peabody  B. 
&:c.  Asso.  V.  Houseman,  89  Pa.  St. 
261, —  that  of  a  delegation  by  him  to 
another  of  his  duty  to  examine  title, 
and  a  promise  15y  the  latter  to  the  re- 
corder, who  made  the  search,  that  a 
certain  mortgage  should  be  satisfied, 
in  consequeaice  of  which  he  omitted 
a  reference  to  it,  and,  the  society  los- 
ing its  money  in  consequence,  he  was 
held  liable  to  make  good  the  loss. 

13  Thus  the  powers  of  an  agent  of 
a  building  association  •conducting  a 
sale  of  mortgaged  property  under  an 
appointment  from  the  mortgagee  must 
be  found  in  the  mortgage  authorizing 
the  sale,  and  any  representations  and 
agreements  made  by  the  agent,  beyond 
the  powers  therein  contamed.  do  not 
bind  the  mortgagee:  Lamm  v.  Port 
Deposit  Homest.  Asso..  49  Md.  233. 

14  As,  where  he  induced  one  to  be- 
come surety  for  a  borrower  on  the 
promise  that  the  liability  should  con- 
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§  8753.  Contracts  how  Executed  so  as  to  Bind  Principal.— 
A  contract  by  an  agent  of  a  building  association,  in  order  to  be 
binding  npon  the  latter,  nmst  show,  on  its  face,  that  it  is  the  act 
of  the  principal,  though  done  by  the  hand  of  the  agent.^^ 

§  8754.  liability  of  Association  for  JiYauds  and  Torts  of  its  Agent 

—  The  association  may  become  liable  to  third  parties  for  the  fraud, 
deceits,  concealments,  misrepresentations,  torts,  negligence  and 
omission  of  duty  of  its  agents,  in  course  of  their  employment  and 
wdthin  its  extent.^^ 

§  8755.  Contracts    of    Building    and    Loan    Associations.— The 

test  of  the  contract  powers  of  a  building  association  is  to  be  found, 
in  the  first  place,  in  the  express  statutory  or  charter  gTants  and 
limitations,  and  in  the  second  place,  in  the  absence  of  such  explicit 
declarations  on  a  given  subject,  in  the  purposes  of  its  incorporation.^^ 
In  general,  it  is  only  so  far  as  they  are  distinctly  authorized  by  the 
former,^*  or  so  far  as  they  serve  the  latter,  and  are  confined  to  the 
objects  necessarily  involved  therein,  that  the  acts  of  the  association 
fail  properly  within  its  powers.  Transgressing  these  limits,  they 
are  ultra  i^ircs}^  The  principles  decisive  of  the  question  whether 
and  to  what  extent  their  being  so  constitutes  a  defense  either  to 
the  association  or  to  the  party  dealing  with  it,  in  an  action  to  en- 
force the  liabilities  assumed,  cannot  be  here  discussed  in  detail.-*^ 
A  few  illustrations  will  show  them  to  be  essentially  the  same  as 
those  apnlicable  to  other  corporations. 

tinne  onlv  until  the  propprtv  offerod  as  Doc.  (N.  Y.)  IR.*?.  to  similfiT  effect  ns 

security  should  be  insured:     Jones  v.  to  omission  of  date  in  acknowledgment 

Nat     B     Asso      04    Pa      St.    21.'i:    or  of  certifieate  of  inr-ornoration. 

agreed  with  the  borrower  to  insure  the  16  End!..  B.  A..  §  238:  Lnmm  v^Port 

mortgaged   premises   and   failed   to  do  Deposit  Homest.  Asso.,  49  .Vd.  -  .i 

so  before  n  loss  through  fire  occurred:  17  See    Endl..    B.    A..    §    2J6:    ante, 

Chicago    B     Soc.    V.    Crowell,    6.5   111.  §  8700.    Any  act  or  contract  m  contra- 

453  vention  of  the  scheme  of  mutuality  on 

15  Endl..     B."    A.,     §§     2.S4-235.      Tn  which  building  associations  are  based 

F"ostburv  INIut.  B.  Asso.  v.  Brace,  51  is    ultra    rirefi:     Baltimore     B.    &    L. 

5ld.     .508,     however,    an    acknowledcr-  Asso.  v.  Powhatan  Impr.  Co..  fMd.)  39 

ment  of  a  mortgage  bv  the  attorney  of  Atl.  Rep.  274. 

a    corporation    "  to    be    his    act    and  18  As  to  the  effect  of  validating  stat- 

deed  "  was  hold  to  be  a  sufficient  ac-  ntes.  see  ante,   §  8740,  note, 

knowledgment     by     the      corporation.  19  Transactions    not    authorized    by 

See   also'"  Kellv   v.   Rosonstock,  45   id.  statute    or    rules,    and    not    incidental 

389.    where   also  the   omission    of   the  to  the  proper  business  of  these  socie- 

date  of  the  acknowledement  was  held  ties.    are.   in   general,   void:      Small  v. 

not  to  be  fatal.     See  Second  Manhat-  Smith.  10  Ann.  Cas.  119. 

tan  B.  Asso.  v.  Hayes,  4  Abb.  App.  20  See  Endl.,  B.  A.,  §§  277-285. 
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§  8756.  Acts  Ultra  Vires  of  Building  and  Loan  Associations. — 

Defective  orgauization,^^  or  the  fact  that  the  association  went  into 
operation  before  the  entire  amount  of  the  capital  stock  provided  for 
in  the  charter  was  taken,  constitutes  no  defense  to  a  person  who 
has  incurred  liability  towards  it.^^  Nor,  where  the  by-laws  pre- 
scribe the  maximum  number  of  shares  to  be  held  by  any  one  per- 
son, does  the  fact  that  a  member  is  permitted  to  hold  a  greater 
number  absolve  him  or  his  guarantors  from  any  claim  by  the 
society  on  account  of  the  excessive  shares,  whether  for  stated  dues, 
interest  or  fines,^  —  any  more  than  one  sued  by  the  association, 
upon  his  note  can  defend  on  the  ground  that  the  society  exceeded  its 
powers  in  loaning  the  money  for  which  the  note  was  given  to  one 
not  a  member,^**  or  in  taking  a  securit.y  other  than  that  prescribed 
by  statute,  charter,  by-law,  or  custom.^^  An  aiTangement  for  the 
repayment  of  loans  and  withdrawal  of  members  different  from  the 
terms  prescribed  therefor  in  the  statute  or  charter,  when  wholly 
or  partially  executed,  cannot,  whether  it  be  ultra  vires  or  not,  be 
rescinded  or  questioned  by  either  party.^®  On  the  other  hand,  if 
an  act  or  contract  l^e  distinctly  forbidden  by  legislative  prohibi- 
tion or  bv  tlie  Constitution  of  the  State,  the  association  will  not 
be  permitted  to  recover  on  the  basis  of  it;  as,  Avhere,  in  the  fact  of  a 
constitutional  prohibition  upon  all  corporations  attempting  to  exer- 
cise banking  powers,  except  such  as  were  properlv  qualified  for  llTpt 
particular  purpose,  a  building  association  assumed  to  engage  in  the 
"business  of  purchasing  and  discounting  bills  and  notes.     The  maker 

21  Fayptte  v.  Froe  Homo  B.,  L.  &        25  Kollv   v.   Mnbiln   B.    &■   L.   Assn., 

H.  AsRo.,  27  111.  App.  .''.O?.  f>4  Aln.   501;  Union  B,  &  L.  Asso.   v. 

23  Massev  v.  Cit.  B.  c<t  S.  Asso..  22  ISfasoni-  Hall  Asso..  29  N.  .T.  Eq.  389, 

Kan.  B24,.  "  See  i^iim-n.   §§   R707,  8717.  302.     See  infra,  §  87.59. 

23  Haserman  v.  Ohio  B.  »S:  S.  Asso.,  26  Eyre  v.  Build.  Asso.,  17  Leg.  Int. 
25  Ohio  St.  18f).  Comparo  Simpson  (Pa.)  148;  Miller  v.  .Jefferson  B.  Asso., 
V.  Greenfield  B.  &  S.  Asso.,  38  id.  349;  .50  Pa.  St.  32;  Booz's  App.,  109  id.  5lt2: 
sunrn.  §  8708.  note.  Hoboken   B.   Asso.   v.    Martin,    13   N. 

24  Poock  V.  Lafayette  B.  Asso.,  71  J.  Eq.  428.  In  an  action  on  a  niort- 
Ind.  .3.57;  Central  B.  &  L.  Asso.  v.  ^asre  assigned  by  the  association  as 
Lampson,  60  Minn.  422:  02  N.  W.  collateral  for  payment  of  an  order 
Rep.  544:  Reynolds  v.  Georgia  State  given  to  a  withdrawing  member,  it  is 
B.  &  L.  Asso.,  (Ga.)  29  S.  E.  Rep.  187.  said  that  the  question  whether  the 
But  a  loan  to  one.  who.  at  the  time  of  consent  of  the  directors  to  such  as- 
applying  for  it,  was  not  a  member  will  signment,  under  a  statutory  provision 
be  treated  as  a  loan  to  a  member,  if,  that  not  more  than  half  the  funds  in 
before  eetting  the  money,  he  became  the  treasury  shall  be  applicable  to 
a  member  in  pursiiance  of  an  inten-  such  demands,  without  their  consent 
tion.  at  the  time  of  the  application,  is  legal,  is  immaterial:  Quein  V. 
which     intention     entered     into     and  Smith,  108  Pa.  St.  325. 

formed  part  of  the  transaction:     Ibid. 
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of  a  note  so  discounted  could  not  be  held  liable  upon  it  bj  the  as- 
sociation.^' So,  where  the  statute  prohibits  any  member  from 
holding  more  than  twenty  shares  of  stock  in  building  associations, 
an  executory  agreement  between  such  a  society  and  a  member 
in  respect  of  a  greater  number,  e.  g.,  an  undertaking  to  pay  dues 
on  such,  is  unenforceable.^^  And  so,  under  a  statutory  denial  of 
the  right  to  loan  its  money  to  outsiders,  is  any  contract  tending'  to 
€yade  that  restriction.^^ 

§  8757.  Borrowing  Powers  of  these  Associations. —  On  the  ques- 
tion of  the  power  of  a  building  association  to  contract  debts  by 
borrowing  money,^"^  the  general  result  of  the  most  recent  decisions 
in  England  and  America  seems  to  be  a  concession  of  the  right,  with- 
out restriction  as  to  amount,  beyond  this,  that  it  must  be  for  pur- 
poses within  the  lawful  powers  and  business  of  the  association,  ex- 
cept where  the  right  is  expressly  withheld  or  its  exercise  limited 
by  statute,  charter  or  by-law  proyision.^^     "VThere  such  limits  are 


STManuf.  &  Mech.  Par.  &  L.  Co. 
V.  ConoTer,  5  Phila.  rPa.)  18.  But  the 
provision  was  not  held  to  prevent  the 
purchase  of  notes  by  it  as  an  invest- 
ment: Ibid.  See  New  York  Nat.  B. 
&  L.  Asso.  V.  Cannon,  (Tenn.)  41  S. 
W.  Rep.  1054,  as  to  whether  a  court 
of  equity  will  remove  a  mortgage, 
illegal  because  in  A-iolation  of  law,  so 
as  to  free  the  land  from  a  claim  upon 
its  title,  without  payment  of  the  debt. 

28  Simpson  v.  Greenfield  B.  &  S. 
Asso.,  38  Ohio  St.  349.  Compare 
Hagerman  v.  Ohio  B.  &  S.  Asso.,  25 
id.  186.  supra. 

29  Nat.  Investm.  Co.  v.  Nat.  S..  L. 
&  B.  Asso.,  (Wis.)  52  N.  W.  Rep.  138. 

30  An  overdrawing  of  its  bank  ac- 
count has  been  held  not  in  any  proper 
sense,  a  borrowing  of  money:  Laing 
T.  Reed.  L.  R.  .5  Ch.  App.  4,  per 
Hatherley,  L.  C.  But  that  view  is 
described:  Looker  v.  Wrigley.  9  Q. 
B.  D.  397;  Liquidators  of  Blackburn 
«S:c.  Soc.  V.  Cunliffe,  22  Ch.  D.  61; 
Blackburn  &c.  Soc.  v.  Cunliffe.  20  Ch. 
D.  902:  Brooke  v.  Blackburn  «S:c.  Soc, 
9  App.  Cas.  857.  The  right  to  receive 
deposits  from  depositors  (see  ante, 
§  8714)  depends,  in  the  absence  of  ex- 
press statute  authority,  upon  the  ex- 
istence of  the  power  to  borrow  mo^o'^. 
See  Forest  City  L.  &  B.  Asso.  v.  Gal- 


lagher. 25  Ohio  St.  208:  Crii=iweir<?  App., 
100  Pa.  St.  4SS.  But  where  the  right 
is  given  to  receive  deposits  from  mem- 
I'ers,  who.  in  respect  of  them,  become 
creditors  of  the  society  like  outside 
creditors:  Ibid.,  the  receipt  of  de- 
posits from  strangers  estops  the  so- 
ciety and  its  members,  who  had  the 
benefit  of  them,  from  denying  them 
also  the  character  of  creditors:  Ibid. 
31  Endl.,  B.  A..  §§  286-302:  Murray 
V.  Scott.  9  App.  Cas.  519:  North  Hud- 
son  Mut.  B.  &  L.  Asso.  v.  First  Nat. 
Bank,  79  Wis.  31;  47  N.  W.  Rep.  300; 
Davis  V.  West  Saratoga  B.  Union,  .32 
Md.  285:  Canton  Nat.  B.  Asso.  v. 
Weber.  34  id.  669;  .Jackson  v.  Myers, 
43  id.  452:  Muth  v.  Dolfield.  ib.  466; 
Cook  V.  Equitable  B.  &  L.  Asso.,  (Ga.) 
30  S.  E.  Rep.  911.  Compare,  as  sup- 
porting the  other  doctrine  deciding  the 
right  of  borrowing,  in  the  absence  of 
express  statute  authorization,  or  per- 
mitting its  authorization  by  charter 
or  by-laws  only  within  a  fixed  limit: 
Laing  v.  Reed,  supra;  In  re  Nat. 
Perm.  Ben.  Soc,  Ex  parte  Williamson, 
L.  R.  5  Ch.  App.  309:  Coetmor  Ben. 
B.  Soc.  .51  L.  T.  2.53:  Movr  v.  Spar- 
row, 22  L.  T.  (N.  S.)  1.54:  In  re  X\o- 
toria  Perm.  B.  Soc,  L.  R.  9  Eq.  605; 
In  re  Liverpool  &c.  B.  Soc.  15  S.  .1. 
177:  In  re  Professional  Szq.  B.  Soc.  L. 
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prescribed,  they  must  be  observed  by  tbe  directors  under  pain  of 
personal  responsibility  for  the  amount  borrowed  in  excess  thereof .^^ 
A  building  association  which  has  power,  express  or  implied,  to  con- 
tract debts  for  any  given  purpose,  has  power  to  execute  the  cus- 
tomary evidences  of  indebtedness  therefor,  including  negotiable 
paper.^^  And  it  has  been  held,  that,  to  the  extent  of  its  borrovang 
power,  the  society  has  the  right  to  assign,  as  security  for  its  in- 
debtedness, the  obligations  given  to  it  by  those  to  whom  it  has  made 
loans.^^ 


§  8758.  Acquisition  of  Lands  by  these  Associations. —  As  to  the 
power  of  a  building  association  to  purchase  land,  there  seems  to  be 
no  difference  of  opinion  that  it  is  stinctly  confined  to  the  limits 
fixed  by  statute  or  lawful  charter  pro\dsion.^°  But  in  this  con- 
nection it  must  be  remembered  that  persons  fonning  a  corpora- 
tion under  a  general  law  must  have  a  reasonable  latitude  as  to  what 
they  may  insert  in  their  articles  of  association;  that,  in  addition  toi 
what  the  law  requires  them  to  insert  therein,  they  may  ordinarily 
insert  other  pro^dsions  also,  not  inconsistent  vith  the  law  and  pub- 


R.  6  Ch.  856;  In  re  Durham  Co.  B. 
Soc,  Davis'  Case,  L.  R.  12  Eq.  516; 
Wilson's  Case.  ib.  521;  Re  Guardian 
B.  Soc.  Ex  parte  Calvert.  23  Cli.  D. 
440;  Blackburn  &c.  Soc.  v.  Cunliffe, 
29  Ch.  D.  902:  Neath  &c.  Soc.  v. 
Luce.  43  Ch.  D.  158;  Faulkner's  App., 
11  W.  N.  (Pa.)  48;  Stiles'  App.,  95 
Pa.  St.  83;  State  v.  Oberlin  B.  &  L. 
Asso.,  35  Ohio  St.  258  (in  both  of 
which  latter  cases  the  power  to  bor- 
row money  to  loan  to  members  was 
denied):  See  Rhodes  v.  Missouri  S. 
&  K  Co.,  173  111.  621;  50  N.  E.  Rep. 
998. 

32  Looker  v.  Wrigley.  L.  R.  9  Q. 
B.  D.  397;  Cross  v.  Fisher,  [1892]  1 
Q.  B.  467  (C.  A.) 

33  Grommes  v.  Sullivan,  81  Fed. 
Rep.  45:  and  under  ordinary  circum- 
stances a  h07in  fide  purchaser  of  a  par- 
ticular obligation  executed  by  the  vice- 
president  may  presume  that  it  was 
executed  under  a  state  of  facts  giv- 
ing the  requisite  authority,  and  may 
hold  the  society  thereon:  Ibid.  But 
see  Towle  v.  Amer.  B.,  L.  &  Impr.  Co., 
78  Fed.  Rep.  688.  that  a  building  as- 
sociation is  not  liable,  even  to  an  "  in- 
nocent holder,"  upon  a  draft  fraudu- 
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lently  accepted  by  its  vice-president, 
since  such  associations  have  no  power 
to  accept  drafts. 

34  North  Hudson  Mut.  B.  &  L.  Asso. 
V.  First  Nat.  Bank,  (Wis.)  47  N.  W. 
Rep.  300.     But  see  infra,   §  8781. 

35  Id.,  §§  303-309;  Grimes  v.  Harri- 
son. 26  Beav.  435;  In  re  Kent  Benefit 
B.  Soc,  1  Dr.  &  Sm.  417;  In  re  Dur- 
ham   Co.    Perm.    &c.    B.    Soc,    L.    R. 

12  Bq.  516,  per  Bacon.  Y.^.:  INIiller's 
Est.,  2  Pears.  (Pa.)  248;  Rhoads  v. 
Hoernerstown  B.  Asso.,  82  Pa.  St. 
180;  Faulkner's  App.,  11  W.  N.  (Pa.) 
48.  (But  compare  Cahall  v.  Cit.  Mut. 
B.  Asso..  61  Ala.  232.)  And  debts  in- 
curred therefor  by  the  society  give 
no  claim  against  it:  Ibid.  In  re 
Kent  B.  B.  Soc,  supra,  though  the 
vendor  retains  his  lien  for  the  unpaid 
purchase  money:  Peto  v.  Hammond, 
30  Beav.  495;  j'aulkner's  App..  supra. 
As  to  the  effect  of  an  unlawful  de- 
parture of  a  building  association  from 
its  proper  functions,  in  purchasing  real 
estate,  see  Hughes  v.  Layton,  10  Jur. 
(N.  S.)  .573:  s.  c.  nom.  Reg.  v.  D'Eyn- 
court,  4  Best  &  S.  820;  Miller's  Est., 
supra ;  Hoboken  B.   Asso.   v.   Martin, 

13  N.  J.  Eq.  428. 
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lie  policy,  germane  to  the  i>urposes  of  the  incorporation,  and  neces- 
sary, convenient  or  appropriate  to  their  accomplishment;  and  that 
such  provisions,  lawful  as  to  the  State,  are  binding  upon  the  mem- 
bers of  the  corporation.^^ 

^  8759.  loaning  Money  by  these  Associations. —  The  power  of 
loaning  money^'  and  taking  security  therefor,^^  is  an  essential  in- 
cident to  the  operation  of  every  building  association.^^  Primarily, 
this  power  extends  only  to  loans  to  members  ;^°  that  is,  their  right 
to  receive  advances  from  the  association  is  superior  to  its  right 
to  lend  its  funds  to  strangers  or  engage  them  in  other  business  or 
investments.'*^  But,  the  rights  of  members  being  out  of  the  way, 
the  power  of  the,  association  to  loan  its  money  to  outsiders'*^  cannot 


36  People  V.  Preston.  140  X.  Y.  549; 
35  N.   E.  Rep.  979. 

37  With  the  usual  incident  of  reser- 
vation of  interest:  City  B.  &  L.  Co. 
V.  Fatty,  1  Abb.  App.  Dee.  (N.  Y.) 
347. 

38  See  infra,  §  8781  —  Statutory 
charter  provisions,  or  custom,  as  to  the 
kinds  of  security  to  be  taken,  do  not 
interfere  with  the  acceptance  of  other 
kinds,  so  as  to  release  the  borrower  or 
invalidate  the  oblijration.  Kelly  v. 
Mobile  B.  &  L.  Asso.,  64  Ala.  .501; 
Union  B.  «&  L.  Asso.  v.  Masonic  Hall 
Asso..  29  N.  J.  Eq.  .389,  392;  Sheffield 
&c.  B.  Soc.  V.  Aizlewood,  L.  R.  44 
Ch.  Div.  412:  .Juniata  B.  &  L.  Asso. 
V.  Hetzel.  103  Pa.  St.  507;  Endl.,  B. 
A.,  §§  .312-313;  Manuf.  &  Mech.  S. 
&  L.  Co.  V.  Conover,  5  Phila.  (Pa.) 
18.  Usually  the  security  required  is 
bond,  or  note,  and  mortscasre  of  the 
borrower,  with  collateral  assignment 
of  his  stock  in  the  association.  But 
the  latter  may,  in  addition  thereto,  or 
in  lieu  thereof,  or  any  part,  take  the 
joint  bond  of  the  member  obtaining 
the  loan  to  a  stranger  (People's  B.  & 
L(.  Asso.  V.  Billing.  104  Mich.  186:  62 
N.  W.  Rep.  .373,  which  does  not  vio- 
late a  by-law  forbidding  loans  to  non- 
members)  or  the  obligation  and  mort- 
gage of  a  third  party,  not  a  member: 
See  Mnssey  v.  Cit.  B.  &  S.  Asso..  22 
Kan.  624;  Hughes  v.  Farmers'  S.  & 
B.  &  L.  Asso..  (Tenn.)  46  S.  W.  Rep. 
362:  .Tuniata  B.  &  K  Asso.  v.  Mixell, 
84  Pa.  St.  .313;  Tanner's  App.,  95  id. 
11 S;    Pfeister  v.   Wheeling  B.   Asso., 


19  W.  Va.  676,—  who  is  not  entitled  to 
notice  of  the  member's  default:  Ibid. 
—  and  the  security  so  taken  will  stand 
for  the  whole  undertaking  of  the  bor- 
rower: Ibid.;  Relief  S-.  F.  Asso.  v. 
Longshore,  8  Luz.  L.  Reg.  (Pa.)  199, 
though  given  by  a  married  woman  in- 
capable of  becoming  a  member  in  the 
association:  Juniata  B.  &  L.  Asso. 
V.  Mixell,  supra:  Tanner's  App., 
ftvpra :  Asso.  v.  Steele,  11  W.  N.  (Pa.) 
204:  Greenfield's  Est..  1  Chest.  Co. 
Rep.  (Pa.)  .3.56.  But  see  Smith  v.  Old 
Dominion  B.  &  D.  Asso.,  119  N.  C 
257;  26  S.  E.  Rep.  40,  where  it  is  held 
that  a  wife  mortgaging  her  property 
for  her  husband's  debt  is  a  surety,  who 
will  be  released  by  an  unauthorized 
extension  of  time  for  payment,  or  a 
tender  by  the  husband  of  what  is 
justly  due  and  refusal  thereof  by  the 
society,  or  a  refusal  by  it  to  receive 
such  amount  stated  to  be  ready, — 
such    refusal    waiving   formal   tender. 

39  End!..  B.  A..  §§  .311-324. 

40Wolbach  v.  Lehigh  B.  &  L. 
Asso.,  M  Pa.  St.  211  (and  obiter: 
Stiles'  App..  95  id.  122):  State  v.  Ober- 
lin  B.  &  L.  Asso..  So  Ohio  St.  2-58; 
Poock  V.  Lafayette  B.  Asso.,  71  Ind. 
357;  St.  .Joseph  &  Kansas  L.  &  B. 
Asso.  V.  Thompson,  19  Kan.  .321; 
Howard  Mnt.  L.  &  F.  Asso.  v.  Mc- 
Intire.  3  Allen  (Mass.)  .571. 

41  See  supra,  §  8725;  Mechan.  & 
Workingm.  Mut.  Sav.  Bk.  &  B.  A.  v. 
Wilcox,  24  Conn.  147;  Same  v.  Meri- 
den  Agency  Co..  id.  159. 

42  Including  corporations:    Endl.,  B. 
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be  qiTGstioned,^^  nnlGSS,  indeed,  tliere  be  a  statutory  pi'oMKtiOii 
against  it;  in  which  case  any  contract  intending  to  evade  it  is  void.^ 
Of  course,  the  incidents  of  a  loan  to  a  stranger  are  not  the  same 
as  those  of  one  to  a  member;  the  transaction  being,  in  such  case, 
a  bare  loan  at  interest,  affected  by  the  usury  laws.*^ 

§  8760.  Trafficking  in  Stock:  Compositions  with  its  Members.— 
The  association  has  no  right  to  traffic  in  its  own  =;tock.'^'^  But 
it  has  a  right  to  compromise,  in  good  faith  and  reasonably,  with  a 
member,  and  by  such  compromise  to  acquire  his  stock  interest  for  the 
purpose  of  extinguishing  it,  and  to  release  him  from  further  lia- 
bility to  the  society,  whether  the  same  be  upon  a  loan  or  simply 
on  his  stock  subscription.^' 


A.,  S  328:  Union  B.  &  L.  Asso.  v.  Ma- 
sonic Hall  Asso.,  29  N.  J.  Eq.  389. 
Compare  Hardv  v.  Metropol.  Li.  &  F. 
Co..  L.  R.  7  Ch.  App.  427;  In  re  Dur- 
ham Co.  &c.  Soc,  L.  H..  12  Eq.  516; 
Mechanics  &  Workingm.  S.  Bk.  &  B. 
Asso.  V.  Meriden  Agency  Co.,  24  Conn. 
159:  and  see  supra,  §  8710. 

43Endl.,  B.  A.,  §  314;  Cntbill  v. 
Kingdom,  1  Exch.  494,  .505:  Union  B. 
&  L.  Assoi.  V.  Masonic  Hall  Asso..  29 
N.  J.  Ea.  389,  392;  Mechanics'  & 
Workingm.  Mnt.  Sar.  Bk.  &  B.  Asso. 
V.  Wilcok,  24  Conn.  159:  Tooek  v.  La- 
fayette B.  Asso.,  svpra;  Wolbach  v. 
Lehigh  B.  &  L.  Asso.,  supra;  St. 
.Joseph  &  Kan.  L.  »&  B.  Asso.  v. 
Thompson,  supra.  And  see  Pfeister  v. 
Wheeling  B.  Aso.,  19  W.  Va.  G76. 

44  Nat.  Investm.  Co.  v.  Nat.  S.  L. 
&  B.  Asso.,  (Wis.)  52  N.  W.  Rep. 
1.38. 

45  Endl.,  B.  A.,  §§  313,  316-318;  Wol- 
bach V.  Lehigh  B.  &  L.  Asso..  supra; 
St,.  Jos.  &  Kan.  L.  &  B.  Asso.  v., 
Thompson,  supra;  Vermont  L.  &  T. 
Co.  V.  Whithed,  (N.  D.)  49  N.  W. 
Rep.  .321.  Tn  the  class  of  outsiders 
must  be  included,  for  this  purpose,  all 
who  are  not  siii  juris,  as  infants  and 
married  vromen,  who  are  not  by  stat- 
ute enabled  to  assume  the  usual  obli- 
gations incurred  by  borrowers  in  build- 
ing associations,  supra,  §  8708;  Wol- 
bach V.  Lehigh  B.  &  L.  Asso.,  supra; 
Build.  Asso.  V.  Rice,  8  W.  N.  (Pa.) 
12.  But  where  a  married  woman,  not 
so  enabled  by  statute,  takes  a  loan 
and  her  husband  becomes  her  surety, 
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he  will  be  hold  to  the  full  ob- 
ligation: Wig,gins'  App.,  100  Pa.  St. 
155;  and  where  a  married  woman,  be- 
fore the  enactment  of  an  enabling  stat- 
ute, took  a  loan,  and  after  the  passage 
of  such  a  statute  continued  to  recog- 
nize it  and  remained  a  member  for 
one  and  a-half  years,  she  cannot  there- 
after set  up  as  a  defense  her  disability 
at  the  time  she  entered  into  the  con- 
tract: Dilzer  v.  Beethoven  B.  Asso., 
103  Pa.  St.  86.  See  discussion  of  this 
subiect,  Endl.,  B.  A.,  §§  317-319; 
Build.  &  Loan  News,  July  &  Aug. 
1890;  and  compare  supra,  §  8759,  note. 
Where  a  married  woman  borrower 
did  not  set  up  her  coverture  as  to  a 
defense,  her  next  of  kin  after  her 
death  cannot  do  it:  Kingsessing  B. 
Asso.  V.  Roan.  9  W.  N.  (Pa.)  15.  A 
loan  misapplied  is  treated  as  a  loan  to 
a  stranger  in  Pfeister  v.  Wheeling  B. 
Asso..  19  W.  Va.  676. 

4G  Heijcie  v.  B.  &  L.  Asso.,  107  N. 
C.  581;  12  S.  B.  Rep.  275;  State  v. 
Oberlin  B.  &  L.  Asso.,  35  Ohio  St. 
258;  Wansrerien  v.  Aspell,  (O.)  24  N. 
E.  Rep.  405.  See  the  latter  case  as  to 
what  constitutes  such  traffic  and  what 
does  not. 

4"  See  last  two  cases  in  preceding 
note;  Miller  v.  .Jefferson  B.  Asso., 
50  Pa.  St.  32;  Watkins  v.  Working- 
men's  B.  tfc  L.  Asso.,  97  id.  514;  Booz's 
App.,  109  id.  .592;  People  v.  I^owe.  117 
N.  Y.  175:  22  N.  E.  Rep.  1016;  Endl., 
B.  A.,  §§  .32.5.  326;  Build.  &  L.  News, 
Sept.,  1890.  The  binding  effect  of  such 
settlements    seems    to    be    denied    in 
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§  8761.  Lifierent  Kinds  of  Stock:    Dividends. —  In  the   absence 
of  express  statutory  authorization,  a  building  association  has  no 
general  power   to  declare  and  pay,  annually  or  otherwise,  out  of  its 
profits,  dividends  upon  stock  issued  in  the  ordinary  way,  before 
winding  up  of  the  society  or  the  several  series.^*     But,  under  a 
statute,  which,  whilst  providing  for  the  payment  of  stock  subscribed 
in  building  associations  in  installments,  as  the  by-laws  shall  pre- 
scril)e,  also  authorize  the  directors  to  allow  interest,  not  exceeding 
a  certain  rate,  on  such  installments  as  are  paid  in  advance,  a  build- 
ing association  has  a  clear  right  to  receive  full  payment  of  the 
stock  in  advance  and  issue  paid-up  or  prepaid  stock  bearing  interest 
at  any  rate  mthin  the  limit  fixed.^^     It  has  also  been  said  that 
where  a  building  association  has  the  right  to  incur  indebtedness 
by  borrowing  money,  it  has  the  power  to  issue  "  coupon  stock," 
i.  e.,  stock  bearing  interest  at  a  certain  rate  periodically,  the  sub- 
scriber paying  the  society  the  face  value  of  the  stock  in  advance, 
with  the  privilege  to  him  of  withdra^ving  upon  a  certain  notice, 
and  to  the  society  of  calling  in  the  stock  and  refunding  the  amount 
paid  upon   similar  notice.^"     The   true  view,    supported   by  the 
weight  of  reason  and  authority,  would  seem  to  be,  that,  positive 
and  binding  statutory  or  charter  restrictions  out  of  the  way,  and 
without  reference  to  any  borro^\'ing;  power,  a  building  association 
may  permit  its  member,  instead  of  paying  his  stock  in-  periodical 
installments,  to  make  advance  payments  thereon,  or  to  prepay  it 
in  full,^^  and  in  consideration  of  such  prepayment  to  issue  to  him 
prepaid  or  full-paid  stock,  on  which  he  will  l)e  allowed  a  rebate 
or  a  moderate  amount  of  interest  or  periodical  profit,  payable  out  of 

Haigh  V.  U.  S.  B.  &c.   Asso.,   19  W.  but  premiums  bid  are  not  "  onrnings:  " 

Ya.    792;   Heggie   v.    B.    &   L.    Asso.,  Ibid.     Compare  Boone  v.   Homest.   L. 

SKpra;  McKeown  v.  B.  A.,  5  Bull.  52.  Asso.,  2.3  N.  Y.  Supp.  203. 

That  they  are  not  binding  when  made  49  Latimer   v.    Equitable    L.    &   Inv. 

in  favor  of  officers  of  the  association,  Co..  81  Fed.  Rep.  776. 

see  supra.  §  8744.  so  Cook  v.  Equitable  B.  &  L.  Asso., 

48Endl.!  B.  A..  §  .327;  supra.  §  8729;  (Ga.)  30  S.  B.  Rep.  911. 

State   V.   Oberlin   B.   &   L.   Asso..   3.5  51  Endl.,   B.   A..    §§   461-4G4;   In   re 

Ohio    St.    2.58;    Seibel    v.    Yictoria    B.  Guardian  Perm.  Ben.  B.  Soc,  Scott's 

Asso.,  43  id.  371.     As  to  declaring  divi-  Case,  23  Ch.   D.  440;  People  v.  Pres- 

dends  out  of  capital,  see  Kisterbock's  ton.  140  X.  Y.  .549;  .35  N.  E.  Rep.  979; 

App.,   51  Pa.   St.  485;  supra,   §   8743.  Hohenshell   v.   Home   S.   &   L.   Asso., 

Where  dividends  may  be  declared  out  140  Mo.  .5fi6;  41  S.  W.  Rep.  948;  State 

of  the  earnings  quarterly,  the  dividend  v.  Equitable  L.  &  Inv.  Asso.,  142  Mo. 

need  not  every  time  be  of  the  whole  325;  41  S.  W.  Rep.  916;  Heptasoph  B. 

earnings  of  the  quarter,   and   a  later  &   Lp.   Asso.   v.    Linhart,   4   Pa.    Dist- 

one    may   include   earnings    of    a    pre-  Rep.  620.     See  also  Leahy  v.  Xat.  B. 

vious  quarter:  Marks  v.  Monroe  Perm.  &  L.  Asso.,  (Wis.)  76  N.  W.  Rep.  62.5. 
S.   &  L.  Asso.,  52  N.  Y.  S.  B.  451; 

To  1  "* 
loll 
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the  eai-ningSj^^  and  if  the  charter  makes  provision  for  it,^^  a  prefer- 
ence, or  priority,  in  respect  of  such  stoclv  over  other  stock. ^'^  Of 
course,  an  attempt  to  allow  profits,  whether  called  interest,  divi- 
dends or  income,  regardless  of  the  ability  of  the  society  to  pay  them 
out  of  its  earnings,  must,  unless  founded  on  express  statutory  per- 
mission, be  unlawful  ;^^  and  for  the  same  reason  it  is  doubtless  true 
that  in  the  absence  of  such  permission,  a  building  association  can- 
not lawfully  issue  a  certificate  of  stock  wherein  it  agrees  to  pay  the 
subscriber  the  full  face  value  thereof  at  the  end  of  a  specified 
period,  on  payment  of  a  fixed  periodical  installment  during  the 
running  of  the  same.^®  And  yet  persons  accepting  a  species  of 
paid-up  stock  which  the  society  is  not  empowered  to  issue  cannot, 
on  the  ground  of  its  illegality,  claim  to  be  treated  as  depositors  or 
creditors  of  the  society,  and  as  such  to  be  preferred  over  the  holders 
of  ordinary  and  lawful  stock  to  the  extent  of  the  excess  of  the  for- 
mer's payments  over  those  of  the  latter,  but  must  come  in  pari 
passu  with  them  in  proportion  to  the  amount  paid  in  by  holders 
of  all  classes.^^  Building  associations  may  also,  it  would  seem, 
issue  stock  classified  according  to  the  amounts  to  be  periodically 
paid  thereon,  if  the  charter  makes  proper  provisions  therefor.  ^^ 


52  See  the  same  authorities.  Atlanta  Nat.  B.  &  L.  Asso.,  116  N.  O. 

53  The  right  to  issue  preferred  stock  922;  21  Sv  E.  Rep.  924. 

must  be  given  in  the  charter,  otherwise  55  Eudl.,  B.  A.,   §  464,  since  that  is 

all  the  stock  must  be  the  same:    See  1  a  thing  no  corporation  can  do:    1  Cook, 

Cook,    Stock..    &c..    §    268;     Kent     v.  Stock.,  &c.,  §  277. 

Quicksilver    Mining    Ck>.,     78    N.     Y.  56  King  v.  Internat.  B.,  L.  &  I.  Co., 

159.    See  the  latter  case  for  a  demon-  170  111.  135;  48  N.  B.  Rep.  677. 

stration  that  none  of  the  povrers  above  57  Gibson   v.    Safety   Homest.    &    L. 

discussed  have  anything  to  do  with,  or  Asso.,  170  111.  44;  48  N.  E.  Rep.  580; 

in  any  way  rest  upon,  or  involve,  the  Leahy  v.   Nat.  B.  &  L.  Asso.,   (Wis.) 

power  of  borrowing  money.  76  N.  W.   Rep.  625.    That  holders  of 

54  See  the  English  and  New  York  such  stock  must,  at  all  events,  rank 
cases  cited  in  the  note  preceding  the  as  members  (in  the  case  last  cited, 
last,  and  Murray  v.  Scott,  9  App.  Cas.  they  are  declared  to  be  such,  in  spite 
519.  The  Missouri  cases  deny  this  of  a  declaration  to  the  contrary  in  his 
power  except  there  be  statutory  war-  certificate  of  stock)  and  not  as  cred- 
rant  for  it,  and  in  Latimer  v.  Equi-  itors  is  clear  from  the  Missouri  cases 
table  L.  &  Inv.  Co.,  supra,  the  right  above  cited,  and  from  the  decisions  in 
of  the  society,  in  the  absence  of  ex-  Towle  v.  Amer.  B.  &  L.  Asso..  75  Fed. 
press  statutory  authority,  to  pledge  Rep.  938;  Post  v.  Mechanics'  B.  &  L. 
part  of  its  assets  for  the  payment  of  Asso.,  97  Tenn.  408;  37  S.  W.  Rep. 
one  class  of  its  stock  in  preference  to  216;  and  is,  of  course,  inconsistent 
other  is  negatived.  It  is  decided  that  with  the  idea  that  the  issuing  of  such 
building  associations  governed  by  the  stock  is  a  borrowing  of  money. 

laws  of   North   Carolina   cannot  issue  58  Endl.,  B,  A.,  §  465. 
dividends  bearing  stock:     Meroney  v. 
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§  8762.  Actions  by  these  Associations:  Allegation  of  Default. — 
A  building  association  has  the  same  power  of  instituting  suit,  and  is 
subject  to  the  same  liability  to  be  sued,  as  other  corporations.^^  In 
all  suits  involving  the  rights  of  shareholders,  the  association,  plain- 
tiff or  defendant,  represents  them,  and  a  judgment  against  it  binds 
them  in  the  absence  of  fraud.^-*  Being  the  holder  of  an  obliga- 
tion executed  to  it  by  a  name  differing  from  its  corporate  title,  it 
may  sue  in  its  right  name,  averring  that  it  is  the  party  intended.^^ 
And  if,  being  plaintiff,  it  has  been  misnamed  in  bringing  a  bill  in 
equity,  the  defect  may  be  cured  by  amendment  at  the  heariug.^^ 
An  indorsement  upon  the  summons  served  on  ai  building  associa- 
tion, referring  to  the  within  writ,  but  giving  merely  the  initials  of 
the  society's  name,  creates  an  ambigaiity  that  is  removed  by  exam- 
ing  the  writ,  in  which  the  name  appears  in  full.^^  In  a  suit  by 
the  association  on  a  note,  reciting  that  it  is  given  for  money  loaned 
under  the  constitution,  by-laws  and  regulations  of  the  society, 
a  copy  of  these  need  not  be  tiled  and  made  part  of  the  complaint  ;^ 
nor  need  the  latter  aver  ^^dth  particularity  the  method  of  making 
the  assessments  for  the  payment  of  which  the  note  in  suit  is  given  f^ 
or  the  filing  of  the  acceptance  by  the  society  of  a  statute  required 
to  be  filed  by  it.^  But  where  the  suit  is  for  the  enforcement  of 
an  obligation,  before  its  apparent  maturity,  upon  default  in  the 
stipulated  payments  for  a  certain  length  of  time  (which  is  a  con- 
dition precedent  to  the  right  to  sue  upon  it),  the  default  must  be 
specifically  alleged,  in  conformity  with  the  terms  of  the  instra- 
ment.^^     A  fraudulent  satisfaction  by  an  officer  of  the  association 

59  See  EndL.  B.  A..  §§  240-2."»9.  A  ton  City  B.  &  S.  Asso..  (Ind.)  .31  X.  E. 
statute  requiring  corporations  insti-  Rep.  .5.32.  where  the  whole  was  treated 
tuting  suits  to  give  bond  for  costs  ap-  as  one  instrument.  But,  the  certificate 
plies  to  a  building  association.  Shelly  of  stock  held  by  the  borrower,  defend- 
V.  Newport  Sar.  Asso.,  11  Bush  (Ky.)  ant  in  an  action  to  foreclose  his  mort- 
•30.5.  gage,  and  referred  to  in  the  same,  is 

60  Heggie  T.  B.  &c.  Asso.,  107  N.  C.  admissible  in  evidence:  U.  S.  S.  &  L. 
.581:  12  S.  B.  Rep.  27.5.  Co.   v.   Cade,    15   Wash.   38;   45    Pac. 

61  Franklin    Ave.   tSrc.    Institution    v.  Rep.  6.56. 

Roscoe  Bd.  of  Education.  75  Mo.  408:  65  Borchus    v.    Huntington    B.    Sec. 

Hoboken  B.  Asso.  v.  Martin,  13  X.  .1.  Asso..  97  Ind.  180. 

Eq.  428.  6G  Ibid. 

62  Ibid.  67  Swift  V.  Alleghenv  B.  &  D.  Asso.. 

63  Odd  Fellows'  B.  A.  v.  Hogan,  28  82  Pa.  St.  142:  Second  Amer.  B.  Asso. 
Ark.  2G1.  V.  Piatt,  5  Duer  fX.  Y.)  675:  Schaeffer 

64  Anderson  B.  &c.  Asso.  v.  Thomp-  v.  Amicable  Perm.  L.  &  L.  Co.,  47 
son,  88  Ind.  405:  nor,  if  filed,  will  they  Md.  126:  Lime  City  B.,  S.  &  L.  Asso. 
be  considered  a  part  of  the  complaint:  v.  Wagner.  122  Ind.  78:  23  X.  E.  Rep. 
Newman  v.  Ligonier  B.  Szc.  Asso..  97  6.S9.  And  see  Wilson  v.  Schoenlaub, 
id.  295.    Compare  Hatfield  v.  Hunting-  99  Mo.  96;  12  S.  W.  Kep.  361.    The 
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of  bis  mortgage  to  it,  followed  by  a  cessation  of  liis  payments,  may 
be  treated  as  a  default.*^^ 

§  8763.  Averment  of  Corporate  Capacity. —  It  was  beld  in  Mis- 
som-i,  in  a  snit  by  a  building  association,  that  its  averment  that  it 
was  a  corporation  "  duly  incorporated  nnder  and  by  virtue  of  an 
Act  of  General  Assembly  of  the  state  of  Missouri;  entitled,"  etc., 
was  a  sufficient  allegation  of  plaintiff's  corporate  existence.'"'''  But, 
it  seems,  ordinarily  no  specific  allegation  of  that  fact  is  required,'^" 
and  the  latter  can  be  put  in  issue  only  by  a  plea  of  mil  tiel  corpo- 
ration?^ 

§  8764.  Defenses  to  Such  Actions. — Allegations  of  payment  to 
be  made  in  defense  require  gTeat  certainty  in  statement  and  proof 
to  apply  them  to  the  particular  claim  in  suit.^^  A  tender  of  the 
amount  actually  due  the  association,  or  of  such  terms  as  will  satisfy 
its  just  demands,  and  render  a  suit  unnecessary,  made  before  suit 
brought,  or,  with  accrued  costs,  after  its  commencement,  will  stop 
interest  and  make  the  association  liable  to  costs,  though  remaining 
ent'tlcd  to  a  decree."^^  Proof  that  the  series  of  the  stock  to  which 
defendant  belongs  has  matured  and  that  his  shares  are  worth  a 
sum  equaling  the  amount  of  the  bond  he  is  sued  upon,  constitutes  a 
defense."^*     A  defense  on  the  ground  of  misrepresentations  in- 

perind  of  default  boffins  to  run  from  97  Pa.  St.  514.  In  general,  payments 
the  first  day  of  the  month  next  follow-  are  presumed  to  have  been  made  on 
ing  that  of  which  the  dues,  etc.,  were  account  of  fines  and  dues:  Selden  v. 
last  fully  paid,  and  partial  payments  Rel.  S.  «&  B.  Asso.,  supra.  If  the  pass- 
are  ignored:  Barndt  v.  Greul,  4  Leg.  book  be  lost,  the  proof  of  payments 
Gaz.  (Pa.)  388.  See  supra,  §  8720.  But  must  be  clear,  uncertain,  vague  and 
a  failure  to  pay  for  five  months,  fol-  indefinite  statements  being  insuffi- 
lowed  by  payments  for  each  succeed-  cient:  Clarkville  B.  &;  L.  Asso.  v. 
ing  month,  is  not  a  default  for  six  Stephens,  26  N.  .1.  Eq.  351. 
months:  Build.  Asso.  v.  Hopple,  12  73  Columbian  B.  Asso.  v.  Crumb,  42 
W    N    (Pa.)  222.  Md.  192. 

68  Quein  v.   Smith,   108  Pa.   St.  325,  74  Charles   Tyrell   L.    &   B.   Asso.   v 

332.                 -  Haley,  1.39  Pa.  St.  477;  20  Atl.  Rep. 

fiO  Chillicothe  Sav.  Asso.  v.  Ruegger,  1003;  Same  v.  Same,  1G3  Pa.  St.  301. 

GO  Mo.  218.  But  the  burden  of  making  such  a  proof 

TO  Impliedly    it    is    averred    by    the  (as  also  of  showing  the  want  of  any 

name  itself:     Stein  v.  Indianapolis  B.  prerequisites    necessary    to    make   the 

&Q.  Asso.,  18  Ind.  2.37:  Odd  Fellows'  contract  of  loan,  with  its  peculiar  in- 

B.  Asso.  V.  Hogan,  28  Ark.  261.  cidents,     binding     upon     him:      Build. 

"1  Ibid.    As   to   that   allegation,    see  Asso.    v.    Lyons,    2    Kulp    (Pa.)    409; 

sunrrr,  §  8707.  Nicely's  Est..  3  id.  47,  is  upon  the  de- 

"2  T<]7idl.,  B.  A.,  §  248;  Selden  v.  Re-  fendant    when    sued    by    the    associa- 

liablo  S.  t^'-  B.  Asso.,  .32  Sm.  (Pa.)  336;  tion      for      his      indebtedness,      nnder 

Asso.  V.  Wall.  7  Pliila.  (Pa.~t  240:  Wat-  a  plea  of  payment:   Watkins  v.  Wnrk- 

kias  V,  Workingmcu's  B'.  &  L.  Asso.,  ingmen's  B.  &  L.  Asso.,  97  Pa.   St.. 
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diicing  tlie  defendant  to  become  a  borrower  in  the  society  is  not 
made  out  by  proof  of  statements  by  its  officers,  oral  and  by  circular, 
as  to  the  advantages  and  cheapness  of  loans  in  it  where  the  boiTower 
freely  and  voluntarily  entered  into  the  arrangement  thus  held  out 
and  sought  no  relief  until,  after  experimenting  with  it  for  several 
years,  he  concluded  that  it  was  not  what  he  expected  it  to  be.^^ 

514.    The  report  of  auditors  is  prima  proof  of  mistake  or  loss:     Mechanics' 

facie  evidence  of  the  condition  of  the  &c.   B.  Asso.  v.   Monroe.   (Pa.)  7  Atl. 

officers'  book,  though  impeachable  for  Rep.  728:  6  Centr.  Rep.  580. 

fraud:     Holgate  v.   Shutt.  27  Ch.   D.  T5  Quincy  B.  &  L.  Asso.  v.  Winget, 

111;  28  id.  Ill:  and  a  declaration  by  29  111.  App.,  173:  aff'd,  128  111.  67;  21 

the   directors   of   the   shares   as   fully  N.   E.  Rep.   12.    As  to  statements  by 

paid  up  must  prevail  in  the  absence  of  the  secretary,   see  ante,   §  87-41. 
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OHAPTEE    CCXLI. 


BY-LAWS. 


Section 

S767.  By-laws  of  building  associa- 
tions, and  tlieir  interpretation. 

S76S.  Conformity  of  by-laws  with 
charter  and  statute. 

S769.  Reasonableness  of  by-laws:  ret- 
rospective    by-laws:      by-laws 


Sectiox 

quiring  submission  of  disputes 

to  arbitration. 
S770.  Alteration  of  by-laws:    notice  of 

the  alteration. 


§  8767.  By-laws  of  Building  Associations,  and  tlieir  Interpre- 
tation.—  The  power  of  ordaining  by-laws,  a  sort  of  private  statutes 
for  the  internal  government  of  the  association,  is  incidental  to  its 
corporate  character,  even  where  not  expressly  conferred.^  The 
power  ordinarily  resides  in  the  corporate  meeting,  and  can  be  dele- 
gated to  a  particular  body  of  officers,  e.  g.,  the  Board  of  Directors, 
only  by  express  charter  or  original  by-law  pro^osion;  and  all  the 
prescribed  forms  mnst  be  observed  in  the  adoption  of  by-laws,  in 
order  to  give  them  validity.^  In  addition  thereto,  they  must  con- 
form (1)  with  existing  and  supreme  laws,  i.  e.,  the  Constitution  of 
the  United  States  and  of  the  particular  States,  all  valid  acts  of 
Congress  and  of  the  State  legislature,  and  with  the  prevailing  com- 
mon law;  (2)  -with  the  charter,  its  letter  and  spirit:  (3)  with  reason 
and  equity.^  Of  two  possible  inteiin-etations  of  a  by-law,  that 
which  makes  it  la'^\lful  is  to  be  preferred;'*  as  also  is  that  which  com- 
ports with  the  uniform  and  well-understood  course  of  dealing  in 
the  society,  amounting  to  a  practical  construction,^  especially  if  cal- 


1  Eudl..  E.  A..  §  2»>0.  Clauses  in  a 
charter  granted  by  sv>eoial  act  of  legis- 
lature giving  "  the  force  and  effect  of 
legal  enactment  to  the  constitution 
and  by-laws "  that  may  be  adopted, 
give  them  no  greater  sanction  than 
that  usually  given  in  charters  contain- 
ing no  such  provisions:  Martin  v. 
Nashville  B.  Asso.,  2  Cold.  ^Tenn.) 
41S. 
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2  Endl..  B.  A.,  iihi  supra. 

3  Lvnn  V.  Freemansburg  B.  &  Ij. 
Asso.'.  117  Pa.  St.  1.  12. 

4  Simpson  v.  Greenfield  B.  &  S. 
Asso..  3S  Ohio  St.  349. 

5  McDououffh  V.  Hennepin  Co.  Cath. 
B.  &  I..  Asso^.  62  Minn.  122;  &i  N.  W. 
Eep.  106. 
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ciliated  to  give  effect  to  tlie  ascertained  design  of  tlie  framers,^ — 
and  that  which  is  consonant  with  reason  and  equityJ 

§  8768.  Conformity  of  By-Laws  with  Charter  and  Statute. — 
As  a  general  rule,  a  by-law  wliich  violates  any  pro\dsion  of  the 
charter  or  Constitution  is  absolutely  void.^  But  this  rule  is  subject 
to  the  qualification,  that  the  authority  given  by  a  charter  under  a 
general  statute  is  not  absolutely  conclusive  upon  the  right  or  disa- 
bility of  the  society  to  do  an  act;  and,  as  a  charter  pro^ision,  in 
such  case,  contravening  the  statute,  is  wholly  void,^  a  building  asso- 
ciation may  adopt  a  valid  resolution  or  by-law  contradictory  of  the 
charter,  but  conforming  to  the  statutory  provision. ^'^  A  by-law 
conflicting  with  the  latter  is  a  nullity^^  and  confers  no  rights  and 
imposes  no  obligations.^^  A  by-law  contravenes  the  statute  or  char- 
ter whenever  it  is  destructive  of  the  purposes  of  the  corporate  ex- 
istence declared  by  either, ^^  or  contravenes  the  scheme  of  mutu- 
ality upon  which  building  associations  are  based. ^* 

§  8769.  Reasonableness  of  By-Laws :  Retrospective  By-Laws :  By- 
Laws  Requiring  Submission  of  Disputes  to  Arbitration. —  The  rea- 
sonableness, or  equitableness,  required  of  the  rules  of  building  asso- 


6  Baltimore  B.  &  L.  Asso.  v.  Tow- 
hatau  Imp.  Co.,  (Md.)  39  Atl.  Rep. 
274. 

7  Southern  B.  &  L.  Asso.  v.  Harris, 
(Ky.)  .32  S.  W.  Rep.  261.  so  that  a  by- 
law givins  a  borrower  the  richt  to 
i-epay  on  thirty  days'  notice  and  to 
withdraw  after  ninety  days,  does  not 
make  repayment  a  condition  precedent 
to  withdrawal,  but  permits  him  to  do 
both  in  one  and  the  same  transaction. 

8  Endl..  B.  A..  §§  262-2<17:  Martin  v. 
Nashville  B.  Asso.,  2  Cold.  (Tenn.) 
418:  Herbert  v.  Kenton  B.  &  S.  Asso., 
11  Bush  (Kv.)  296;  Gordon  v.  Win- 
chester B.  &  A.  F.  Asso..  12  id.  110; 
Mills  V.  Salisbury  B.  &  L.  Asso..  7-5 
N.  C.  202;  Latham  v.  Washington  R. 
&  L.  Asso..  77  id.  145;  Lord  &  Robin- 
son y.  Essex  B.  Asso..  .37  Md.  .320; 
Stiles'  Anp.,  9.5  Pa.  St.  83;  Orantjeville 
Mut.  S.  Fund  &  L.  Asso.  v.  Young.  9 
W.  N.  (Pa.)  2.51;  Rodgers  v.  South 
West.  Mut.  S.  F.  &  B.  Asso.,  7  id.  95; 
State  V.  Greenville  B.  Asso..  29  Ohio 
St.  92;  Stato  v.  Oberlin  B.  &  L.  Asso., 
3.5  id.  2.58.  Where  the  constitution  pre- 
scribes the  fines  so  imposed  on  delin- 


quent member.s,  it  thereby  fixes  the 
limit  beyond  which  the  society  cannot 
go.  but  it  may  impose  fines  at  a  less 
rate,  and  a  by-law  so  doing  will  gov- 
ern: Dupuv  V.  Eastern  B.  &  L.  Asso., 
93  Ya.  460;  25  S.  E.  Rep.  .5.37. 

9  .S'»/).>Y/.  §  8707.  note,  and  §  8749. 

10  Booz's  App.,  109  Pa.  St.  592. 

11  Trowbridge  v.  Hamilton,  (Wash.) 
52  Pac.  Rep.  328. 

12  Cullerne  v.  London  &  Suburb.  &c. 
B.  Soc,  (C.  A.)  25  Q.  B.  D.  485;  Stiles' 
App..  95  Pa.  St.  122;  Orangeville  Mut. 
S.  F.  <Sr  L.  Asso.  v.  Young,  9  W.  N. 
(Pa.)  2.51:  State  v.  Greenville  B.  Asso., 
29  Ohio  St.  92;  State  v.  Oberlin  B.  & 
L.  Asso..  35  id.  258;  Rogers  v.  S.  W. 
yfnt.  S.  F.  &  B.  Asso..  7  W.  N.  (Pa.) 
95. 

13  Bergman  v.  St.  Paul  Mut.  B. 
Asso..  29  Minn.  275;  13  N.  W.  Rep. 
120. 

14  Baltimore  B.  &  1j.  Asso.  v.  Pow- 
hatan Imp.  Co..  (Md.)  .39  Atl.  Rep. 
274.  Where  the  question,  whether,  in 
point  of  fact,  a  by-law  is  such  as  to 
frustrate  the  legitimate  and  declared 
objects    of    the    association,    the    jury 
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ciations  is  tlie  same,  making  due  allowance  for  the  character  of  its 
business,  etc.,  as  is  recognized  as  an  essential  in  the  bv-laws  of  every 
corporation.-^^  It  forbids,  among  other  things,  to  such  by-laws  any 
retroactive  efficacy  in  abrogation  of  subsisting  contract  rights;  and 
the  articles  of  association  and  by-laws  existing  at  the  time  of  ac- 
quisition of  membership  are  in  many  respects  to  be  regarded  as 
establishing,  between  the  association  and  every  member,  and  among 
themselves,  such  rights  of  a  fundamental  chai'acter.^^  For  instance, 
wdiere  the  existing  rules  provided  for  the  settlement  of  disputes 
between  the  society  and  a  member  by  arbitrators  chosen  from  a 
standing  board,  the  society  cannot  change  that  rule  to  the  prejudice 
of  a  member  with  whom  it  has  a  dispute  pending,  by  making  the 
board  of  arbitration  one  of  its  own  choosing  in  every  case.^^  But  it 
does  not  forbid  alterations  in  the  by-laws,  of  a  mere  regulative  kind, 
or  which  are  not  inconsistent  "^vith  the  fundamental  scheme  of  the 
incorporation,  but  in  the  line  of  its  original  purpose,  conducive  to 
perfect  equality  of  benefits  and  burdens,  though  they  affect  (mth- 
out  destroying)  vested  rights,  so  long  as  the  alterations  relate  to  the 
duties  and  rights  springing  from  the  contract  of  membei*ship,  and 
not  from  other  purely  contract  relations;  because,  on  all  questions 
of  the  rights  and  duties  incident  to  membership,  every  member,  by 
his  fundamental  contract  of  membership,  pledges  liis  assent  in  ad- 
vance to  every  lawful  rule  adopted  by  the  majority  in  furtherance 
of  the  common  objects.-^^  ^or  does  the  requirement  of  reasonable- 
ness in  by-laws  forbid  provisions  looldng  to  the  adjustment  of  diffi- 
culties between  the  association  and  its  members  by  a  system  of 
amicable  arbitration,  even  to  the  exclusion,  until  it  has  been  ex- 
hausted, of  the  right  of  suit.-*^^  Especially,  where  such  an  arrange- 
ment has  become  part  of  the  express  agreement  between  the  asso- 
ciation and  its  member,  wall  it  be  enforced.^     Acquiescence  in  a 

may  become  practically  the    judge  of  20  gee  White  v.  Mech.   B.  Asso.,  22 

the   legality   or   illegality:      Parkei-   v.  Gratt.  (Va.)  2.3.3i.     In  England  the  sys- 

Fnlton  L.  &  B.  Asso..  46  Ga,  166.  tern   is  established,   as  to  building  so- 

15  See  Endl..  B.  A.,  §§  268-270;  and  cioties,  by  statute,  which,  to  that  ex- 
infi-a.  §§  8777,  8778.  tent,    ousts    the    jurisdiction    of    the 

16  Bergman  v.  St.  Paul  &c.  Asso.,  courts:  Hack  y.  London  &c.  Soc,  L. 
supra;  Christie  v.  North  Counties  &c.  R.  2?,  Ch.  Div.  103:  Municip.  &c.  Soc. 
Soc,  43  Ch.  D.  62.  v.  Kent,  L.  R.  9  App.  C.  260.    As  to 

17  Christie  v  North  Counties  &c.  what  disputes  do  or  do  not  come  un- 
Soc,  snpra.  der  such  provisions,  see  French  v.  Mu- 
'  18  See  cases  cited  anfr,  §  8721.  note.  nic.  &c.  Soc,  .53  L.  J.  Ch.  D.  74.5; 
See  also  potit.  §  8784.  and  Endl.,  B.  L.,  .Tohnson  v.  Altrinchau  &c  Soc.  49  L. 
§§  141-142,  269.  T.,  (N.  S.)  508;  supra.  §  87.3,3;  and  as 

10  See  Endl.,  B.  A.,  §  271.  to  the  composition  and  selection  of  the 
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by-law  and  enjoyments  of  benefits  under  it  estop  from  questioning- 
its  validity.  ^^ 

§  8770.  Alteration  of  By-Laws:  Notice  of  the  Alteration. — 
The  power  to  make  by-laws  includes,  of  course,  mthin  like  limits, 
that  of  altering  them  from  time  to  time;  nor  is  this  power 
affected  by  the  circumstance  that  all  the  members  have  signed  the 
original  constitution  and  by-laws."^  And  the  question  whether  or 
not  a  member  has  had  notice  of  the  alteration  or  addition  is 
ordinarily  immaterial,  bis  contract  of  membership  pledging,  in  ad- 
vance, obedience  to  any  lawful  by-laws  that  may  be  adopted  by  the 
society,  and  excluding  the  supposition  that  they  are  to  remain  as 
they  stand  at  the  time  of  his  becoming  a  member."^ 

board    Christie  v.   Northern  Conntics       22  Wangprien  v.  Aspell,  (Ohio)  24  N. 
P.  B.  Build.  Soc,  L.  R.  4.3  Ch.  1).  G2.    B.  Rep.  405:   Rosenburs  v.  ^orthum- 

21  Buildiuc:  Asso.  t.  Minnick.  1  Kulp    berland  B.  Soc.  22  Q.  B.  D.  373. 
(Pa  )  513;  Building  Asso.  v.  Arbeiter       23  Ibid.;  Endl.,  B.  A.,  §  272;  supra. 
Bund,  6  BuU.  823.  §§  8716,  8729. 
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CHAPTER     OOXLII. 

LOANS. 

Section  Section 

8772.  Building  association  loans.  8782.  Remedies  against  one  who  pnr- 

8773.  Conflict  of  decisions  as  to  char-  chases  subject  to  such  a  mort- 

acter  of  such  loans.  gage. 

8774.  Incidents  of  such  loans:    usury.    8783.  For   what   purposes   such   mort- 

8775.  Payments  for  shares.  gages  are  assets. 

8776.  Interest  upon  such  loans.  8784.  Voluntary     repayment     by     the 

8777.  Fines  for  non-payment  of  dues.  borrower. 

8778.  Further  of  such  fines.  8785.  Default:    death. 

8779.  Premiums    bid    to    secure  such    8786.  Special  arrangements. 

loans.  8787.  Effect    of    repayment,    etc.,    on 

8780.  Further  as  to  such  premiums.  membership:      application     of 

8781.  Mortgage     security      for      such  stock. 

loans. 

§  8772.  Building  Association  Loans. —  When  a  member  of  a 
building  association  obtains  from  it  a  loan/  the  arrangement 
whereby  the  association  is  to  be  reimbursed  embraces  essentially  the 
following  undertakings  on  the  part  of  the  borrower:  (1)  An  agToe- 
ment  to  pay  the  premium  bid;  (2)  an  agTeement  to  make  stock  pay- 
ments at  the  appointed  times  and  rates  (with  the  incidental  liability 
for  fines,  forfeiture,  etc.,  according  to  the  law  of  the  association) 
up  to  the  date  of  the  maturity  of  the  stock  or  the  expiration  of  the 
society's  corporate  existence;  (3)  a  concession  to  the  association  of 
the  right  to  appropriate  to  itself,  at  the  maturity  of  the  stock  in  f idl, 
upon  default  in  partial  discharge  of  these  liabilities,  the  accumula- 
tions standing  to  the  borrower's  credit;  and  (4)  a  promise  to  pay 
interest  or  redemption  money  to  the  date  of  final  settlement.^  It 
is  obvious  that  the  presence  of  these  elements  distinguishes  the 
transaction  from  one  of  mere  lending  and  borrowing  of  money. 
Whatever  the  amount  advanced,'  and  whatever  the  premium  bid, 
the  exact  sum  which  it  will  cost  the  borrower  eventually  to  dis- 
charge his  obligation  remains  uncertain,  and  the  exact  number 
of  his  payments  on  account  of  interest  or  redemption  money  cannot 
be  known,  at  the  time  the  transaction  creating  the  obligation  takes 

1  Supra,  §  8704.  2  Bndl.,  B.  A..  §§  124-125.  3!»-364; 

Build.  &  Loan  News,  Feb.,  1889. 
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place.  The  aggregate  of  his  ultimate  outlay  depends  upon  the 
success  of  the  association.  As  soon  as  his  stock  is  equal  to  its  par 
value,  it  is  equal  to  his  indebtedness,  and,  being  set  off  agaainst  it, 
extinguishes  it,  no  matter  whether  the  sum  total  of  his  payments  is 
inferior  to,  equals  or  exceeds  the  sum  advanced  to  him  with 
premium  and  interest.  The  element  of  fines,  of  course,  is  incal- 
culable in  advance.  At  the  same  time,  remaining  a  member  of  the 
corporation,  he  is,  in  effect,  at  once  his  own  creditor  and  his  oa^ti 
debtor.  It  is  the  sum  of  all  contributions  to  the  corporate  treasury, 
including  those  of  all  other  members  as  well  as  his  own,  and  of 
tho  earnings  and  profits  made  in  the  use  and  investment  of  this 
entire  fund,  that  gradually  enhances  the  value  of  the  whole  capital 
stock  to  such  a  figure  as  to  make  his  share  of  it  an  equivalent  re- 
ceivable by  the  association  in  payment  of  his  debt.  In  other 
words,  the  transaction,  far  from  being  a  naked  loan  by  one  stranger 
to  another,  as  in  form  it  often  appears  to  be,  is,  in  substance,  a  deal- 
ing in  relation  to  partnership  funds,  in  which  the  corporate  body 
represents  the  mass  of  the  members  as  contracting  with  the  indi- 
vidual, and  in  which  the  sum  ultimately  required  to  be  paid  in 
fulfilment  of  the  contract  is,  at  the  time  of  the  advancement,  wholly 
uncertain  and  dependent,  in  a  large  measure,  upon  contingent  and 
fortuitous  events.^ 

§  8773.  Conflict  of  Decisions  as  to  Character  of  such  Loans. — 

As  such  it  has  been  recognized  by  the  courts  of  England,"*  Mary- 
land,^ Kansas,^  ]^orth  Dakota,^  Massachusetts,^  Louisiana,^  Arkan- 

3  Compare  .9?/;5rff,  §  8708,  note.  Homest.    Asso.,    45   id.    541:    Border 

4  Silver  v.  Barnes.  6  Bin.s.  N.  C  ISO;  St.ite  &c.  Asso.  v.  McCarthv.  57  id. 
8  Scott,  300;  37  Engl.  C.  L.  335  (in  555;  Home  &e.  B.  Asso.  v.  Thnrsby, 
this  case,  the  question  was  really  left  53  id.  284;  Geiger  t.  Eighth  Germ.  B 
to   the   jury;    but    it    has    since    been  Asso..  ib.  569. 

treated   as  decisive  of  the  theory  ex-  e  Massey  v.  Citizens'  B.  &  L.  Asso., 

eluding    usury    as    an    element);    Bur-  22    Kan.    624.     But    see    Hekelukaem- 

bridge  v.  Colton.  5  De  G.  &  Sm.  17;  8  per  v.  German  B.  Asso,  ib.  549;  Glynn 

Engl.  L.  «&  Eq.  Rep.  .57;  Sea  grave  v.  v.  House  B.  Asso.,  ib.  746. 

Pope,  1  De  G..  M.  &  G.  783;  15  Eng!.  7  Vermont  L.  &  T.  Co.  v.  Wliithed, 

L.  &  Eq.  Rep.  477;   Cutbill  v.  King-  (X.  Dak.)  49  N.  W.  Rep.  318. 

dom,  E.  R.  1  Exch.  494;  In  re  Durham  8  Delano  v.  Wild.  6  Allen.  1;  Bowker 

Co.  Perm.  Ben.  B.  Soc.,  L.  R.  12  Eq.  v.  Mill  River  L.  &  F.  Asso.,  7  id.  100. 

516.  Compare  Merrill  v.  Mclntire,  13  Gray, 

5  Robertson  v.  American  Homest.  1.57;  Baxter  v.  Mclntyre,  ib.  168;  Bar- 
Asso..  10  Md.  .397;  Shannon  v.  How-  ker  v.  Bigelow,  15  id.   130. 

ard  Mnt.  B.  Asso.,  .36  id.  383;  Lester  v.  9  Amer.  Homest.  Co.  v.  Linigan,  46 

Log  Cabin  B.  Asso.,  .38  id.  115:  Wil-  La.  An.      ;  15  South.  Rep.  .369:  Latch 

liar  V.  Balto.  B.  L.  &  A.  Asso..  45  id.  ford's    Succession,    42    La.    An.    .539; 

564.    Compare,  however,  Balto.  v.  Per-  7  South.  Rep.  628;  Richards  v.  South 

manent  B.  i<c  L.  Soc.  v.  Taylor,  41  id.  West  B.  Sz  L.  Asso.,  49  La.  An,  481; 

409;  Birmingham  v.  Maryland  L.  &  T.  21  South.  Rep.  643. 
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apply,^^  depends,  in  a  large  measure,  upon  the  view  taken  of  tlie 
real  nature  of  the  transaction,  and-  in  turn  detennines,  in  any  given 
case,  the  legality  of  the  usual  incidents  of  building  association 
loans.^^  These  are  (1)  stock  payments,  or  dues,  (2)  interest,  (3) 
premiums,  (4)  fines.^^ 


City  &c.  Asso.,  53  Iowa,  719;  6  N.  W 
Rep  121,—  but  to  the  contrary,  El 
Paso  B.  &  L.  Asso.  v.  Lane.  81  Tex. 
369;  17  S.  W.  Rep.  77.  As  to  the 
right  of  a  borrowing  member  to  re- 
cover usury  once  paid,  see,  affirma- 
tively. Philanthropic  B.  Asso.  v.  Mc- 
Knight,  35  Pa.  St.  470;  Build'g  Asso. 
7    Bllsler.  6  Phila.  (Pa.)  6;  Bexar  B 


Md.  435.  Suits  for  the  recovery  of 
usury  must  be  brought  within  the 
time  limited  by  statute:  Maule  v. 
Build'g  Asso..  5  Phila.  (Pa.)  421.  As 
to  who  can  set  up  a  defense  of  usury, 
see  Endl.,  B.  A.,  §§  374-378;  infra, 
§  8782;  Kupfert  v.  Guttenberg  B. 
Asso..  .30  Pa.  St.  465;  Hughes'  App.  ib. 
491;  Fisher  v.  Kahlnan.  3  Phila.  (Pa.) 


&  L    Asso.  V.  Robinson.  78  Tex.  163;  213;'  Build'g  Asso.  v.  O'Connor,  ib.  453; 

-id  ^'^X"   Ren  '>'^7-  HoUowell  v.  Soutli-  Link  v.  Germantown  B.  Asso..  89  Fa. 

n  B    S:  L     l^so     120  N    O.  286:  26  St.  15;  Nat.  Premium  B.  &  L.   Asso. 

^''f^   ken   781  (distinguishing  Latham  v.  Seibert.   178  id.  331:   People's   Sav. 

V  Washington  B.  &  L   Asso..  77  N.  C.  Bk.  &  Bk.  Asso.  v.  Collins,  27  Conn. 

14^     and    holding    double    amount    of  145;    Stein   v.    Indianapohs    B.    L.    F. 

nturvnaid  recoverable.  And  see  Smith  &   S.   Asso.,   18  Tnd.    2.37:    Burlmgton 

vOld"^  Dominion  B.  &   L.  Asso.,  119  Mut.  L.  Asso.  v.  Heider,   52  la.  424; 

K    r    ^'S7-  -^6  S    E    Rep.  40.  that  the  Turner    v.    Interstate    B.  &  L.  Asso., 

debt  aHeg^d'  to  be  usurious  is  a  com-  (S.    C.)    25   S.    E     Rei.    278;    Nat.    L. 

petent   counterclaim   in   a   suit  to   re-  &  Inv.  Co.  v.  Stone.  (Tex.)  46  S.  ^\  . 

cover   double  usury   paid);    Turner   v.  Rep.  67. 

Interstate  B.  &  L.   Asso.,   (S.   C.)   25  34  As   to    the   efCect   upon    contracts 

S    E    Rep    278  (by  assignee  of  stock  usurious    under   the    law    as    it   stood 

niedsed  for  an  usurious  loan);  Border  when  they  were  made,   of  later  stat- 

^tqte  &c   Asso   v   Hillearv.  68  Md.  52;  utes,    see    Kupfert   v.    Guttenberg   B. 

Same  v    Hayes,  (51  id.  59:- and  nega-  Asso.,  30  Pa.   St.  465:   Hughes'  App., 

tivelv      (in   "part     turning     upon     the  ib.  471;  Crabtree  v.  Old  Dominion  B 


special  features  of  the  case,  such  as 
voluntarv  participation  in  fruits  of 
usury     exacted     from     others,     settle- 


&  L.  Asso..  (Ya.)  29  S.  E.  Rep.  741; 
Smoot  V.  People's  Perpet.  L.  &  B. 
Asso..    (Va.)   ib.   746;   Bosang  v.   Iron 


ment,    with     full    knowledge    of    the    Belt   B.   &   L.   Asso.,    (Va.)   30   S.    E. 
facts',   etc.):   Parker   v.    Fulton    L.    &    Rep.  440 


B    Asso..  42  Ga.  451:  Haigh  v.  U.  S. 
B    &c.   Asso..   19   W.   Va.   744:    Mills 
Salisbury  B.  &  L.  Asso..  75  N.  C. 


35  In  general  it  has  been  held,  that, 
a  contract  being  ascertained  to  be 
usurious,     the     borrower     is     to     be 


292:  Latham  v.  Washington  B.  &  L-    charged  with  the  principal  of  the  loan 


Asso.  77  id.  145:  Dickerson  v.  Raleigh 
Co.  of  L.  &  B.  Asso..  89  id.  37:  Post 
V  Mechanics'  B.  &  L.  Asso..  97  Tenn. 
408-  37  S.  W.  Rep.  216:  Starr  S.  Sz  L. 
Asso.  V.  Woods,  (Tenn.)  42  S.  W.  Rep. 
872:  Natchez  B.  &  L.  Asso.  v.  Shields, 
71  Miss.  630;  15  So.  Rep.  793;  Bldg. 
<k  Loan  Asso.  of  .Jackson  v.  Leonard, 
54  Miss.  810;  21  So.  Rep.  53.  A  sub- 
stantial renewal,  however,  of  an  usu- 
rious obligation,  is  not  a  settlement: 
Haigh  V.  U.  S.  B.  &c.  Asso.,  stipra. 
Usurious   interest   merged   in    a    judg 


and  legal  interest,  and  credited  with 
payments  on  account  of  the  principal, 
interest,  fines  and  penalties:  Row- 
land V.  Old  Dominion  B.  &  L.  Asso.. 
118  N.  C.  173:  24  S.  E.  Rep.  .366,— 
he  being  entitled  to  have  all  interest 
paid  credited  on  the  debt:  Internat. 
B.  &  L.  Asso.  V.  Braden.  (Tex.)  32 
S.  W.  Rep.  704.—  but  not  member- 
ship fees:  Crenshaw  v.  Hedrick.  (Tex.) 
47  id.  71, —  and  payment  on  the  stock 
going  to  the  holders  thereof:  Row- 
land V.  Old  Dominion  B.  &  L.  Asso., 


ment:    Schnepf's  App.,  47  Pa.  St.  37;  supra. 

or  collector  or  paid   upon  lawful  pro-  36  As   to    what    the    obligation    may 

cess  of  execution  cannot  be  recovered  include,  see  infra,  §  8781  and  notes, 
back:     Await  v.  Eutaw  B.  Asso.,  34 
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§  8775.  Payments  for  Shares. —  It  is  a  duty  of  every  member,  as 
has  been  seen,  to  pay  dues  until  the  stock  matures,  the  society's 
existence  is  terminated,  or  the  membership  is  brought  to  an  end  by 
lawful  withdrawal.^'^     When  the  member  takes  a  loan,  he  prac- 
tically anticipates  what  he  may  expect  to  be  entitled  to  on  the  shares 
advanced  at  their  maturity.     The  obligation,  therefore,  to  confine 
his  stock  payments  to  that  period^®  becomes  absolute.     It  can  no 
longer  be  optional  with  him  to  keep  them  up  or  not.     He  has  re- 
ceived the  ultimate  fruits  of  his  original  undertaking,  and  is  bound  • 
to  carry  it  out.^®     The  obligation  and  security,  consequently,  which 
he  gives  as  a  borrower,  stipulates  and  stands  for  the  observance  of 
this  duty,  and  the  propriety  of  its  so  doing  has,  it  seems,  never 
been  questioned.*'^     Under  the  nomenclature  of  some  statutes  and 
associations,  there  is  included  under  the  term  "  dues  "  w^hat  would 
more  properly  be  called  redemption  money,  or  simply  interest;  i.  e., 
the  periodical  dues,  per  share,  of  the  investing  member  being  fixed 
at  a  certain  figure,  the  same  is,  upon  the  gi'ant  to  him  of  a  loan, 
increased  by  another  fixed  amount,  usually  equivalent  to  interest,  at 
the  legal  rate,  upon  the  par  value  of  the  share,  or  upon  the  amount 
actually  received  by  the  borrower,  accordingly  as  the  statute  or 
rules  sanction  the  one  or  the  other,  the  whole  constituting  a  single 
payment.*^ 

§  8776.  Interest  upon  such  Loans. —  In  the  absence  of  such 
arrangement,  interest  is  a  lawful  incident  to  a  loan;  i.  e.,  interest 
upon  the  amount  actually  paid  to  the  borrower.^     As  stock  pay- 

3T  See  supra,  §  8729,  et  seq.  ton  B.  Asso.  v.  Reynolds,  .5  Duer  (N. 

38  Compare  Lime   City   B.,    S.   &   L.  Y.t  671;  Franklin  B.  Asso.  v    Mathor, 

Asso.  T.  TS'agner,  122  Ind.   78.   where  4   Abb.    Pr.    (N.    Y.)    273.     See    infra, 

the  bv-laws  provided   for   a   set-off  of  §  8781. 

the    stock    against   the    debt   and    ex-  41  Endl..  B.  A..  §  384.     Courts  will, 

tinction    of    the    latter,    in    six    years  to  prevent  injustice,  analyze  the  same 

from    the    date    of    the    incorporation,  and     divide     it     into     its     constituent 

i    e     the  loan.  parts:     See  Mills  v.  Salisbury  B.  &  L. 

39"see  Endl..  B.  A..  §§  .382-383.  Asso.,  75  N.  C.  292;  Hanner  v.  Greens- 

40  Id.,    §    .394.      But    the    character  boro  B.   &   L.   Asso..   78  id.    188:    E.r 

and  terms  of  the  security,  in  this  re-  parte  Osborne,  in  re  Goldsmith,  L.  R. 

spect,  in  order  to  escape  the  taint  of  10   Ch.    App.   41:    Clarkyille   B.    &  J.. 

usury,    must,    it   has   been   sometimes  Asso.  v.   Stephens.  26  N.  J.   Eq.  3.".1; 

said,"  conform    with    the   requirements  Delano    v.    Wild.    6    Allen    (Mass.)    1. 

of    the    statute    under    which    the    so-  But  a  division  by  the  association,  for 

ciety  is  organized   and   with   those  of  the  purpose  of  imposing  separate  fines 

its  own  by-laws:    Massey  v.  Cit.  B.  &  for  non-payment  of  each,  is  inadmissi- 

S      Asso      '^    Kan.    624:    Shannon    v.  ble:      Shannon    v.    Howard    Mut.    B. 

Howard   Mut    B.   Asso..   36  Md.   383:  Asso..   36  INId.   383. 

Birmingham    v.    Maryland    L.    &    T.  42  Endl.,  B.  A.,  §§  38.5-388,  394-396. 

Homestead  Asso.,  45  id.   541;  Hamil-  A    statute    allowing    interest    on    the 
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ments  are  not,  ijyso  facto,  payments  to,  or  in  reduction  of,  the 
indebtedness,'^^  the  amount  of  the  interest  reserved  does  not  vary 
from  the  date  of  the  inception  of  the  loan  to  that  of  its  final  dis- 
charge.** Payment  of  it  may  be  required  monthly  or  even  weekly, 
under  the  rules  of  the  society  and  the  statutes  governing.*^  Its 
running  is  not  suspended  by  the  bringing,  or  during  the  pendency, 
of  a  suit  on  the  bond  and  mortgage  of  the  borrower,*®  but  by  a 
lender.*^ 

§  8777.  Fines  for  Non-Payment  of  Dues. —  The  liability  to  fines, 
as  has  been  seen,*®  is  an  incident  of  membership,  and  therefore,  in 


"loan":      Flounders    v.    Hawley.    78 
Pa.    St.   45;     on    "loans    advanced": 
Forest     City     &c.     Asso.     v.     Galla- 
gher. 25  Ohio  St.  208;  on  "  sum  paid 
or  advanced":     Balto.  Perm.  B.  &  L. 
Soc.     V.     Taylor.     41     Md.     409;     on 
"amount    borrowed":      Oak    Cottage 
B.  Asso.   V.   Eastman.   31  id.  409,   al- 
lows it  only  on  the  sum  actually  paid 
the  borrower.     See  also  in  denial  of  its 
right  to  reserve  interest  on   premium: 
Hawkeye  Ben.   &  L.   Asso.   v.   Black- 
burn, 48  la.  385:  Burlington  Mut.  L. 
Asso.  V.   Heider.  55  id.   424;   People's 
B.   &  L.   Asso.   V.   McElroy,   72  Miss. 
441;  17  So.  Rep.  348;  Gordon  v.  Win- 
chester B.   &   A.    F.    Asso..   12   Bush 
(Ky.)   110:    Herbert   v.    Kenton    B.   & 
S.  Asso.,  11  id.  29():  Jackson  v.  Cas- 
sidy,  68  Tex.  282;  Parker  v.  U.  S.  B. 
&c.    Asso..  19  W.  Ya.  744:  Sulivan  v. 
.Jackson  B.   &  L.  Asso.,  70  Miss.  94; 
12  So.  Rep.  590:  Goodman  v.   Duraut 
B.  &    L.    Asso..    (Miss.)    14   So.    Rep. 
146;    but   compare    Licking    Co.    Sav.. 
Tj.  &  B.  Asso.  v.  Bebout's  Adm'r,  29 
Ohio    St.    252.      Under    statutory    au- 
thority,  interest  may   be   reserved   on 
the  nominal  amount  of  the  loan,  i.  e.. 
the    sum    advanced    and    the    premium 
bid.   in   Pensylvania:     Build.   Asso.  v. 
Neurath.  2  W.  X.  95;  Build.  Asso.  v. 
George.  3  id.  2.39;   Selden  v.   Reliable 
S.   &   B.   Asso..   32   Sm.  .3.36;   in   Mis- 
souri: Compare  Hammerslough  v.  Kan- 
sas City  B.  L.  &c.  Asso..  79  Mo.  80; 
in  New  Jersey:     Bowen  v.  Lincoln  B. 
&  L,  Asso.,  28  Atl.   Rep.   67;  and,  it 
seems,   in    Minnesota:      Fitzgerald    v. 
Hennepin    Co.    &c.    Asso.,    57    N.    W. 
Rep.   1066:   New  York   Cit.   Mut.   &c. 
Asso.  V.  Webster.  25  Barb.  263;  Ala- 
bama:   Montgomery  B.  &  L.  Asso.  v. 
Robinson.    69    Ala.    413:     and    North 
Dakota:     Yermont    L.    &    T.    Co.    v. 
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Whithed,  49  N.  W.  Rep.  318.  The 
reservation  of  interest  upon  the 
amount  advanced,  in  excess  of  the 
legal  rate,  where  interest  is  not 
chargeable  on  the  premium,  renders 
the  transaction  usurious:  Border  State 
Perp.  B.  Asso.  v.  McCarthy,  57  Md. 
555;  Geii?rer  v.  Eighth  Gen.  B.  Asso., 
58  Md.  5«)9;  Parker  v.  U.  S.  B.  &c. 
Asso.,  19  W.  Ya.  744;  Baker  v.  Peo- 
ple's &c.  Asso.,  42  Ohio  St.  655.  And 
so  when  there  is  a  combination  of  in- 
terest and  expenses  at  a  higher  than 
the  legal  rate:  Waverly  &e.  Asso. 
V.  Buck.  64  Md.  338. 

43  See  infra,  §  8796. 

44  Cit.  Mut.  L.  &  A.  F  Asso.  v. 
Webster.  25  Barb.  (N.  Y.)  263;  City 
B.  &  L.  Co.  V.  Fatty.  1  Abb.  App. 
Dec.  (N.  Y.I  347;  Red  Bank  Asso.  v. 
Patterson,  27  N.  J.  Eq.  223.  See, 
however,  the  provision  of  the  Ohio 
statute  intended  to  lessen  the  amount 
of  interest  payable  from  year  to  year, 
discussed  in  Seibel  v.  Vict.  B.  Asso., 
43  Ohio  St.  371. 

45  Ibid. 

46  German  Fair  Hill  B.  Asso.  v. 
Metzger,  3  W.  N.  (Pa.)  204.  Nor 
consequently,  that  of  the  period  of 
grace  allowed  for  payment  of  arrears: 
ibid.  See  also  Union  B.  &  L.  Asso.  t. 
Masonic  Hall  Asso..  29  N.  J.  Eq.  .389; 
and  observe  rule  of  computation  given 
in  Robertson  v.  Amer.  Homest.  Asso., 
10  Md.  .397;  Cincinnati  Germ.  B.  Asso. 
V.  Flack,  (Cine.  Super.  Ct.)  1  Rep. 
468;  McCahan  v.  Columbian  B.  Asso., 
40  IVTd.  226. 

4"  Columbian  B.  Asso.  v.  Crumb.  42 
Md.  192:  an  acceptance  of  which 
starts  the  running  of  interest,  as  if  no 
tender  had  been  made,  until  the  money 
is  finally  paid:  ibid. 

48  Snpra,  §  8720. 
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so  far  as  it  is  legally  established,  properly  embraced  in  the  con- 
tract of  a  borrowing  member  with  the  association.'*^  Fines,  in 
building  associations,  instead  of  being  treated  as  penalties  or  for- 
feitiires,^^  ought  to  be  regarded  as  liquidated  damages  for  the  breach 
of  a  member's  undertaking  to  pay  upon  regular  stated  days  —  an 
undertaking  whose  faithful  observance  is  essential  to  the  succes: 
of  the  association^^ —  and  as  designed,  not  so  much  to  punish  the 
derelict  member,  as  to  make  whole  the  faithful  ones  who  suffer  by 
his  default. ^^  The  power  to  impose  them  has  frequently  been  de- 
clared to  depend  upon  authority  conferred  by  statute.^^  On  prin- 
ciple, however,  remembering  the  same  nature  of  fines  in  building 
associations  and  their  vital  necessity  to  the  prosperity  of  the  enter- 
prise, this  cannot  be  true.^'*  In  any  event,  however,  unless  the 
statute  undertakes  to  regulate  them,  their  regulation  belongs  to  the 
by-laws. ^^  To  be  effective  for  this  purpose,  the  by-law  imposing 
a  fine  must  be  such,  as  regards  clearness  and  precision,  as  to  render 
it  notorious  and  certain,^''  and  as  to  creating  it  by  unambiguous 
language.^"  Any  ambiguity  will  be  construed  in  favor  of  the 
member  and  against  the  association."^  Moreover,  the  by-law  mus": 
be  a  reasonable  and  equitable  exercise  of  the  power  to  impose  fines.^'' 


49  Endl..  B.  A.,  §  394. 

50  See  to  the  contrary,  i.  e.,  that  they 
are  such  penalties  against  which 
equity  will  relieve:  Mulloy  v.  Fifth 
Ward  B.  Asso.,  2  McArth.  (D.  C.) 
594. 

51  Endl..  B.  A..  §§  412-417:  Build. 
&  L.  News.  March,  1889. 

52  Parker  v.  Butcher,  L.  R.  3  Eq. 
762;  Shannon  r.  Howard  Mut.  B. 
Asso.,  36  Md.  383;  Ocmulgee  B.  &  L. 
Asso.  V.  Thomson,  ,52  Ga.  427:  Good- 
man T.  Durant  B.  &  L.  Asso.,  71  Miss. 
310;  14  So.  Rep.  146;  Roberts  v.  Anier. 
B.  &  L.  Asso..  .52  Ark.  .572;  36  S.  W. 
Rep.  1085.  See  also  Thompson  v. 
Hudson,  h.  R.  2  Ch.  App.  255;  Mat- 
torson  V.  Elderfield,  L.  R.  4  Ch.  App. 
207. 

53  Lincoln  B.  &  L.  Asso.  v.  Gra- 
ham, 7  Neb.  173;  Same  v.  Benjamin, 
lb.  181;  Jarrett  v.  Cope,  68  Pa.  St. 
67;  Rhoads  v.  Hoemerstown  B.  Asso.. 
82  id.  180;  Link  v.  Germantown  B. 
Asso..  89  id.  1.5. 

54  Goodman  v.  Durant  B.  &  L. 
Asso..  supra:  Setliff  v.  North  Nash- 
ville B.  &  S.  Asso.,  (Tenn.)  39  S.  W. 
Rep.  546;  Endl.,  B.  A.,  §  417. 


55  Endl.,  B.  A.,  §§  418-42.5.  None 
can  be  collected  unless  imposed  by 
charter  or  bv  law.  Build.  Asso.  v. 
Schuller,  3  W.  N.  (Pa.)  4.31. 

56  Endl..  B.  A.,  §§  418-421.  Where 
the  governing  statute  fixes  a  maximum 
rate  of  fines  and  the  by-laws  are 
silent  on  the  subject,  that  rate  may 
be  enforced:  Harris  B.  &  L.  Asso.  v. 
Simon,  6  Pa.  Dist.  Rep.  204. 

57  Occidental  B.  &  L.  Asso.  v.  Sul- 
livan. 62  Cal.  .394. 

58  See  ri>id.;  In  re  Tierney,  9  Ir.  Rep., 
Eq.,  1;  8  Ir.  L.  T.  Rep.  29;  Shannon 
V.  Howard  Mut.  B.  Asso..  36  Md. 
383;  Monumental  Perm.  B.  &  L.  Soc. 
V.  Lewin,  .38  Md.  445:  Build.  Asso.  v. 
Schuller.  Siiprd:  Dupuy  v.  Eastern  B. 
&  L.  Asso.,  93  Ya.  460;  25  S.  E.  Rep. 
537;  Three  Towns  British  Mut.  Dep. 
&  Loan  Soc.  Lim.  v.  Doyle,  13  C.  B. 
(N.  S.)  (106  Engl.  C.  L.  Rep.)  290; 
Loveiov  V.  Mulkarn.  37  L.  T.  (N.  S.) 
77;  46  L.  .L.  Ch.  D.  (3.30. 

59  Endl.,  B.  A..  §§  422-425;  Lynn  v. 
Freemansburg  B.  &  L.  Asso.,  117  Pa. 
St.  1:  Hagerman  v.  Ohio  B.  &  L. 
Asso.,  25  Ohio  St.  186. 
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Their  proper  measure  is  the  actual  damage  the  society  suffers 
from  the  failure  of  a  member  to  pay  his  dues  or  installments, 
which  damage  is  really  equal  to  interest  upon  the  amount,  together 
with  the  proportion  coming  to  it  from  the  then  obtainable 
premiums  upon  the  sale  of  money.^  The  fine  should  be  slightly  in 
excess  of  this,  so  as  to  make  it  more  profitable  to  the  members  to 
pay  promptly  than  to  lag  behind.®^  Where,  indeed,  the  law  or  the 
rule  of  the  society  imposes,  not  a  running  percentage  upon,  but  a 
fixed  sum  as  a  fine  for  default,  the  courts  have  usually  construed  the 
]^'rovisions  to  authorize  but  a  single  imposition  of  the  penalty,  and 
not  a  heaping  of  fines  upon  fines. ^^  J^or  have  they  permitted  the 
increase  of  the  burden  of  fines  standing  against  a  member  by  a 
charge  of  interest  thereon,^^  or  tolerated  the  addition,  from  week 
to  week,  or  from  month  to  month,  of  a  fixed  sum,  swelling  the  fine 
for  the  same  default  upon  thje  principle  of  arithmetical  progression.^ 
Whilst  the  same  considerations  that  make  the  prompt  payment  of 
(lues  a  duty  of  prime  importance  to  the  prosperity  of  the  society  and 
justify  the  imposition  of  fines  for  its  neglect,  apply  with  equal  force 
to  the  matter  of  interest  payments  by  borowers,^^  and  therefore 
have  very  \\adely  extended  the  system  to  it  also,  ^^  yet  the  fact  re- 

60  Ocmiilge^  B.  &  L.  Asso.  v.  Thnm-  ter  decree  of  foreclosure  ascertaining 
son,  52  Ga.  427;  Lynn  v.  Freemans-  the  whole  amount  due  on  a  mortgage, 
burg  B.  &  L.  Asso.,  supra.  including  fines,  the  latter  forms  part 

61  Lynn  v.  Freemansburg  B.  &  L.  of  the  principal  bearing  interest: 
Asso.,  supra,  where  it  is  intimated  Provident  B.  Roc.  v.  Greenhill,  L.  R. 
that  a  fine  of  from  1  to  2  per  cent,  per  9  Ch.  D.  122;  38  L.  T.  Rep.  (N.  S.)  140. 
month  would,  in  nearly  all  cases,  be  64  Lovejoy  v.  Mulkarn,  37  L.  T.  (N. 
sufficient  and  just.  Compare  Re  Mid-  S.)  77;  46  L.  .T.  Ch.  D.  6.30;  Sec.  N. 
dlesborough  B.  Soc,  .54  L.  .T.  Ch.  Div.  Y.  B.  Asso.  v.  Gallier  (cited),  2.5  Barb. 
.592,  where  it  was  5  per  cent.;  and  (N.  Y.)  263;  Lynn  v.  Freemansburg 
McGannon  v.  Centr.  B.  Asso..  19  W.  B.  &  L.  Asso.,  117  Pa.  St.  1;  Dupuy 
Va.  726,  whej-e  the  fine  was  10  cents  v  Eastern  B.  &  L.  Asso.,  93  Va.  460; 
for  failure  to  pay  dues  of  25  cents.  25    S.    E.     Rep.    537.      But    compare 

62  See  Three  Towns  &c.  Soc.  v.  .Tames  D.  Howley  B.  Asso.  v.  Taylor, 
Doyle,  7  L.  T.  (N.  S.)  276.  In  re  Tier-  39  Leg.  Int.  (Pa.)  412;  Re  Middles- 
noy,  9  Ir.  Rep.  Bq.  1;  Shannon  V.  How-  borough  B.  Soc,  54  L.  .1.  Ch.  Div. 
ard  Mut.  Asso.,  36  Md.  ,383:      Monu-  .592. 

mental  Perm.  B.  &  L.  Soc.  v.  Lewin,  65  See  Endl.,  B.  A.,  §§  427-^29. 
38  id.  445;  Build.  Asso.  v.  Schuller.  3  60  See  ibid.,  §  429;  Gouckenour  v. 
W.  N.  (Pa.)  431;  II.Tserman  v.  Ohio  Sullivan  B.  &  L.  Asso.,  119  Ind.  441; 
B.  &  L.  Asso..  25  Ohio  St.  186;  Mc-  21  N.  E.  Rep.  1088;  Bowen  \  .  Lin- 
Gannon  V.  Centr.  B.  Asso..  19  W.  Va.  coin  B.  &  L.  Asso.,  (N.  J.)  28  Atl. 
726;  Gouckenour  v.  Sullivan  B.  &  L.  Rep.  67;  Parker  v.  Butcher,  L.  R.  8 
Asso.,  119  Ind.  441;  21  N.  E.  Rep.  Eq.  762;  In  re  Middleborough  B.  Soc, 
1088.  But  see  James  D.  Howley  B.  .54  L.  .1.  Ch.  Div.  .592;  and  see  Shan- 
Asso.  V.  Taylor,  .39  Leg.  Int.  (Pa.)  non  v.  Howard  Mut.  B.  Asso.,  ,36  Md. 
-^12.  383:   Clarkville  B.   Asso.   v.   Stephens, 

63  Parker  v.  Butcher,  L.  R.  3  En  26  N.  .1.  Eq.  3.51 :  Ocmulgee  B.  &  L. 
762.    See  Endl.,  B.  A.,  §  430.    But  af-  Asso.  v.  Thomson,  52  Ga.  427;  Lynn 
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mains  that  primarily  the  liability  to  fines  is  predicated  upon  the 
membership  relation,^'  and  that  there  '  respectable  authority  in 
this  country  restricting  the  right  to  impose  fines  to  the  enforce- 
ment of  membership  duties  and  disapproving  later  impositions  for 
defaults  in  the  payment  of  interest,  unless  expressly  authorized  by 
statute.^® 

§  8778.  Further  of  such  Fines. — In  so  far  as  fines  in  a  building 
are  lawful,  submission  to  them  is  an  essential  part  of  the  contract 
of  loan.^^  But  whilst  for  that  reason  it  is  proper  in  the  obligation 
to  include  a  covenant  for  their  payment,  they  are  ordinarily  mere 
personal  debts  of  the  shareholder  and  do  not  become  a  part  of  his 
mortgage  debt  unless  expressly  made  so  by  the  terms  of  the  instru- 
ment, or  unless  under  the  constitution  or  the  by-laws,  sufficiently 
referred  to  in  it,  they  are  collectible  out  of  the  proceeds  of  the  sale 
of  property  mortgaged  to  the  society.'*^  It  has  been  said^  that  a 
covenant  to  pay  "  all  fines  imposed  by  the  articles  of  association  " 
does  not  make  the  latter  a  part  of  the  mortgage,  or  authorize  the 
court  to  consider  them  in  construing  it.'^  On  the  other  hand,  it  has 
been  held,  that,  where  the  rules  of  a  building  association  expressly 
pro^nde  for  fines  and  direct  that  mortgages  given  to  it  shall  secure 
them,  and  a  mortgage  authorizes  a  sale  for  failure  to  observe  the 
by-laws,  there  may  be  a  sale  under  it  for  default  in  payment  of 

V     Freeman.bnrff    B.    &    L.    Asso..  non  v.  Howard  Mnt   B.  Asso.,  .36  Md. 

supra.    But.  in  Smith  V.  Old  Dominion  383.    ,^"  that  a  wife  s  mortgage  to  se- 

■R   <t  I     Isso    119  N    C    i'lT-  26  S.  E.  cure   her   husbands   obhgation   to   the 

Rep.  40.  ^andMeroney  V.Atlanta  Nat.  society    stands    for    fines    in<^"rrpdjy 

-R   &  L    \«so    116  X    C    922:  21  S.  E.  him:    Juniata  B.  &  L.  Asso.  v.  Mixell, 

Rep.  924:  it  is  held 'that  such  fines  are  84  Pa.  St.  313:  see  also  Massey  v^  Cit 

simply     interest,     and     if    by     means  B.   &   L.   Assn..   22   Kan    624.   Rel  ef 

thereof    the    association    exacts    more  Sav.    F.    Asso.    v.    Longshore    8   Luz. 

thanl^aVful  interest,  usurious.    Where  Leg.    Reg.    (Pa.)    199:    though,    under 

dues  and  interest  are  lumped  in  one  the  state  of  the  law  at  the  time,  her 

sum-   see  -wpra.    §   877.5.   and  form   a  mortgage  for  her  own  debt  could  bind 

cin-le  debt,  the  same  cannot  be  divided  her  only  for  the  amount  JL^'tijally  ad- 

into  its  c-onstituent  elements  and  a  sep-  vanced.    with     interest:     ^«1»=t,<^*i     ^• 

arate   fine  impose<l    for   default    as   to  Lehigh  B.  Asso..  84  1  a.  ^t.  _ii. 

each:  Shannon  v.  How.  Mut.  B.  Asso.,  70  Bowen  v.  I^inc-oln  B    *c  L.  Asso 

51   N.   J.   Eq.   272:   28  Atl.   Rep.   oT. 

'""S  Hagerman  v.  Ohio  B.  &  S.  Asso..  Build.    Asso.    v.    Goldbeck.    17    Phila. 

2o  Ohio  St.  186.  (Pa.)  242.                                        -rT.m^e+ 

68  Ibid.:  Forest  City  &c.  Asso.  v.  Ti  Robertson  v.  Amer.  H^.'^/'st- 
Gallagher,  ib.  208:  Parker  v.  U.  S.  B.  Asso..  10  Md.  397.  Compare  McCahan 
Arc  \sso'  19  W  Va  744.  and  see  v.  Columbian  B.  Asso..  40  id.  226.  But 
Shannon  "v.  How.  Mut.  B.  Asso.,  See  Endl.,  B.  A..  §  443.  and  infra, 
ftrir.rf.  §  8781. 

69  Endl..   B.   A..    §§   41.5-416:   Shan- 
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fines. '^  And  even  where  the  mortgage  makes  no  mention  whatever 
of  fines,  or  of  the  borrower's  liability  to  pay  such,  he,  having  paid 
them,  can  claim  no  credit  for  them  upon  his  debt.'^  Whatever  fines, 
however,  an  association,  under  the  statute  governing  the  case,  is 
found  to  have  no  right  to  exact,  are  illegal,  and  no  provision  for 
them  in  the  by-laws  can  be  enforced  upon  the  theory  that  the  mem- 
ber's submission  to  the  rides  establishes  the  measure  of  fines  ap- 
pointed by  them  as  conventional  between  himself  and  the  associa- 
tion."^ And  if  he  pays  them,  he  may  subsequently  defalc  the 
amount  from  the  claim  of  the  association  against  him.^^  When  the 
society  exercises  its  option  to  declare  a  member's  debt  due,  it  has 
been  said  that  fines  cease  in  respect  of  it,  and  after  connnencement 
of  suit  for  recovery  of  the  debt,  the  society  can  assess  no  further 
fines. "^^  But  this  may  be  regarded  as  a  doubtful  point.^^  Where, 
however,  the  failure  or  delay  of  payment  by  the  borrower  is  caused 
by  excessive  demands  on  the  part  of  the  society,  the  imposition  of 
fines  for  such  delay,  etc.,  will  not  be  allowed.^^ 

§  8779.  Premiums  Bid  to  Secure  such  Loans.— The  most  char- 
acteristic incident  of  a  building  association  loan,  and  one  whose  le- 
gality, apart  from  statutory  sanction,  wholly  depends  upon  the 
proper  understanding  of  the  transaction,^^  is  the  premium.  When 
a  member  of  the  association  wishes  to  loan  money  from  it,  he  bids  in 
competition  with  others  desiring  similar  accommodation,  for  the 
preference,  and  the  loan  is  awarded  to  the  highest  bidder.  The 
amount  bid  by  him  is  called  the  premium.^*^  There  are  substan- 
tially two  methods,  slightly  varying  in  detail  of  form,  in  use  among 
building  associations  for  discharging  the  premium:  (1)  The  gross 
amount  of  the  premium  is  charged  against  the  borrower,  who  re- 

T2  Setliff  V.  North  N.ashville  B.  &  S.  20  N.  .1.  Eq.  389;  Bndl..  B.  A.,  §  388. 

Asso..    (Tenn.)   39   S.   W.    Rep.   546.  78  Hughes  v.  Farmers'  S.  &  B.  &  L. 

73  Clarkville  B.   &   L.   Asso.   v.   Ste-  Asso.,  (Teun.)  46  S.  W.  Rep.  362. 

phens,    26    N.    .T.    Eq.    3.51.     See    also  79  ,Sifprn,  §§  8772-8774. 

Seidell  V.   Reliable  S.  &  B.  Asso.,  32  80  The  basis  of  this  bid  is  generally 

Sni.  (Pa.)  .336.  the  par  value  of  the  shares.    But  the 

7-1  Hagerman  v.  Ohio  B.  «&  S.  Asso..  societ.v  may  estop  itself  b.y  its  course 

25  Ohio  St.   186.  of  dealing  with  the  borrower  from  de- 

75  Lynn  v.  Fi-eemansburg  B.  &  L.  uying  that  a  gross  premium  bid  in  the 
Asso.,  117  Pa.  St.  1.  shape  of  a   percentage   is  to  be  com- 

76  Murphy  v.  Goodland  P..  &  L.  puted  upon  the  amount  actually  ad- 
Asso.,  2  Kan.  App.  330;  43  Pae.  Rep.  vanoed.  and  not  upon  the  par  value  of 
863.  tl.,,    shares:     Mut.    B.    t"t    L.    Asso.    v. 

77  See  German  Fair  Hill  B.  A.  v.  Tascott.  143  111.  ."05:  .32  N.  E.  Rep. 
Metzgor.   3   W.   N.    (Pa.)    204;    Union  376;  40  Am.  &  Engl.  C.  O.  361. 

B.  &  L.  Asso.  V.  Masonic  Hall  Asso., 
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ceives  the  nominal  amount  of  the  loan,  less  the  premium  bid,  while 
giving  his  obligations  for  the  former,  thus  binding  himself,  for- 
mally, to  pay  both  the  sum  actually  advanced  to  him  and  the  prem- 
ium bid;  or  (2)  the  premium  is  offered  in  its  shape  of  percentage,  to 
be  added  to  the  periodical  payments,  or  as  increased  interest,  and 
thus  its  payment  distributed  over  the  whole  period  of  repayment  of 
the  loan,  and  discharged  in  instalments,  the  periodical  payments 
thus  augmented  being  secured  by  the  obligation.  The  essential  na- 
ture and  purpose  of  the  premium  are  the  same  in  both  of  these  sys- 
tems, and  their  practical  operation  substantially  alike.^^  In  neither 
case  is  the  premium  prepaid;  the  boiTower  simply  promises  to  pay 
it.^^  Xor,  for  any  purpose  except  that  of  computing  under  the  gTOSS 
system  the  amount  actually  receivable  by  the  borrower,^  can  it  be 
regarded  as  a  deduction  of  money  either  belonging  to  him  in  the 
hands  of  the  society,  or  of  fimds  which  he  was  presently  entitled  to 
receive;  for,  at  the  time,  he  has  nothing  in  it  but  a  prospective  in- 
terest in  its  final  accumulations  proportionate  to  the  number  of  his 
shares.**  Except  where  the  premium  consists  simply  in  an  in- 
creased rate  of  interest,  it  is  not  contemplated  that  it  shall  be  paid, 
dollar  for  dollar,  by  the  boiTOwer,  in  strict  conformity  with  the 
letter  of  his  undertaking.  All  he  is  bound  to  do  'is  to  pay  the  peri- 
odical amounts  coming  due  upon  his  obligation,  and  to  continue 
doing  so  until  the  shares  of  the  society  or  series  to  which  he  belongs 
have  reached  maturity:  then  his  debt  and  his  premium  bid  are  both 
discharged  by  relinquishing  to  the  association  his  credit  in  the  same. 
Unless  the  society  is  unfortunate,  this  period  will  be  reached  a 
considerable  time  before  the  borrower's  payments,  -^Hth  interest, 
shall  amount  to  the  aggi'egate  of  Avhat  he  received,  with  interest, 
together  with  what  he  promised  to  pay  by  way  of  premium.     The 

81  But  where  a  building  association  gross   premioms.     The    correctness   of 
is,    by    statute    or    charter,    anthorized  the   statement   as   to   installment   pre- 
to    operate    upon    the    one    system,    it  miums   requires   no  elucidation, 
eannot   adopt  the  other  without  mak-  83  See  Endl..  B.  A.,   §  402. 

ing  the  contract  unlawful  to  the  ex-  84  la..  §§  400-402.    Because  the  pre- 

tent  that  the  reservation  exceeds  the  mium  is  neither  a   prepayment   nor  a 

legal  rate  of  interest:    Birmingham  v.  deduction,     gross     premiums     bid     for 

Maryland  L.  &  T.  Homest.  A^so.,  45  loans  are  not  presently  earnings  of  the 

Md.  541:  Mechanics  &  Workingmen's  society  from  which  a  dividend  may  be 

Mut.  Sav.  Bank  &  B.  Asso.  v.  Wilcox,  declared.    Marks  v.  Monroe  P.  S.  &  L. 

24  Conn.  147;  Same  v.  Meriden  Agency  Asso.,  52  N.  Y.  St.  Rep.  451.    But  see, 

Co..  ib.  1.59.  contra.  Boone  v.  Homest.  L.  Asso.,  23 

82  Watkins  v.  Workingmen's  B.  &  X.  Y.  Supp.  203.  Compare  the  in- 
Ij.  Asso..  07  Pa.  St.  514:  Sullivan  v.  accurate  description  of  the  transaction 
Jackson  B.  &  K  Asso.,  70  Miss.  94;  in  this  case  in  Low  Str.  B.  Asso.  v. 
12    So.    Rep.    590,    both    referring    to  Zucker,  48  Md.  448. 
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period  for  ascertaining  the  amount  of  tlie  premium  actually  paid 
by  the  borrower  is  the  date  of  the  maturity  of  the  shares  and  dis- 
tribution of  the  assets.^^ 

8  8780.  Further  as  to  such  Premiums. —  From  a  proper  under- 
standing of  the  nature  and  office  of  the  premium,  flows  the  prin- 
ciple, not  only  that  it  must  be  the  result  of  a  competitive  bidding, 
not  of  mere  agreement  between  the  parties^^  but  of  free  competition 
among  members  bidding  for  the  loan,^"^  as  well  as  that  which,  ordi- 
narily,^ forbids  the  inclusion  of  the  premium  bid  as  a  basis  for  the 
charge  of  interest.^^  Within  the  limits  indicated,  and  proceeding 
either  upon  the  basis  of  the  peculiar  nature  of  the  transaction,  or 
upon  that  of  express  statutory  sanction,  the  legality  of  the  premium 
resulting  from  free  competition,  and  the  right  of  the  association  to 
-  recover  it,  are  almost  universally  conceded,^*^  the  only  exceptions,  it 


85  Forest  CitV  &c.  B.  Asso.  v.  Gal- 
lagher. 25  Ohio  St.  208,  215:  and  see 
Watkins  v.  Workingm.  B.  &  L.  Asso., 
97  Pa.  St.  514,  524. 

86  Bates  V.  People's  &c.  Asso.,  42 
Ohio  St.  655.  But  see  New  Jersey  B., 
L.  &  S.  Co.  V.  Bachelor,  54  N.  J.  Eq. 
600;  35  Atl.  Rep.  745,  (citing  Clark- 
ville  B.  &  L.  Asso.  v.  Stephens,  26 
N.  J.  Eq.  351,)  that  bidding  is  not 
essential  to  the  validity  of  a  loan  at 
a  premium.  Certainly,  the  borrowers 
need  not  bid  in  person,  written  bids 
filed  with  the  secretary  being  suffi- 
cient: Hughes  V.  I^armers'  S.,  B.  & 
L.  Asso.,  (Tenn.)  46  S.  W.  R^p.  362. 

87  Supra,  §  8726. 

88  See  siipyo,  §  8776,   note. 

89  See  Endl.,  B.  A..  §§  40.3-404. 

90  Silver   v.    Barnes,    6   Bing.     N.    C. 
180;   37   Engl.   C.    L.   Rep.   335;    Bur- 
bidge    V.    Cotton,    5    De    G.    &    Sm. 
17;    8   Eng.    L.    &    Eq.    57;    Seagrave 
V.   Pope,   1  r>e   G.,   M.   &   G.   783;   15 
Engl.   L.   &   Eq.   Rep.   477;   Cutbill   v. 
Kingdom.    1    Exch.    494;    In    re   Dur- 
ham Co.  Perm.  Ben.  B.  So.,  L.  R.  12 
Eq.  516;   Selden  v.   Reliable  S.   &  B. 
Asso.,    32    Sm.    (Pa.)    336;    .Tarrett   v. 
Oope.    68    Pa.    St.    67;    .Johnston    v. 
Elizabeth  B.  &  L.  Asso..  101  id.  394; 
Delaware  B.  Asso.  v.  Keller.  2  W.  N. 
(Pa.)    29;    Relief    Sav.    F.    Asso.    v. 
Longshore.    8    Luz.    Leg.    Reg.    (Pa.) 
199;  Franklin  B.   Asso.  v.  Marsh,  29 
N.   J.   L.   225;   Hoboken   B.    Asso.   v. 
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Martin,   13  N.  J.   Eq.   428;   Somerset 
Co.  B.,  L.  &  S.  Asso.  v.  Canman,  11 
id.   282;   Red     Bank   Asso.   v.   Patter- 
son,  27   id.    223;    Clarkville   B.    &    L. 
Asso.    v.    Stephens,    26  id.    351;    New 
Jersev  B..  L.  &  Sav.  Co.  v.  Bachelor, 
54    ici.    600;    35    Atl.    Rep.    745    (the 
mortgage   being  good,    as   to   the   pre- 
mium included   in   it.   as  against  sub- 
sequent incumbrancers);  Cit.   Mut.  L. 
&  A.   F.  Asso.   V.  Webster,   25  Barb. 
(N.  Y.)  263;  City  B.  &  L.  Co.  v.  Fatty, 
1   Abb.   App.   Dec.   (N.   Y.)   347;   Con- 
cordia S.  &  A.  Asso.  V.   Read,  93  N. 
Y.   474;   West  Winsted   S.   Bk.   &   B. 
Asso.  V.  Ford,  27  Conn.  2S2;  Same  v. 
Rice,    ib.   293;   People's   S.    Bk.   &   B. 
Asso.  V.  Collins,  ib.  145;  Forest  City, 
&c.    B.    Asso.    V.    Gallagher,    25   Ohio 
St.   208;   Hagerman  v.   Ohio  B.   &   S. 
Asso.,   ib.   186;   Licking  Co.   S..   L.   & 
B.  Asso  V.  Bebout's  Adm'r,  29  id.  252; 
Bates    V.    People's    &c.    Asso.,    42   id. 
6.55;   Robertson  v.  American  Homest. 
Asso..  10  Md.  397;  Shannon  v.  How- 
ard Mut.  B.  Asso.,  36  id.  383;  (Com- 
pare Geiger  v.  Eighth  Germ.  B.  Asso., 
58  id.  569;  Border  State  &c.  Asso.  v. 
Hayes.  61  id.  597;  Same  v.  Hillsary, 
68  "id.   52;)   Delano   v.   Wild.   6   Allen 
(Mass.)   1;    Bowker   v.   INIill   River   L. 
T.    Asso..    7    id.    100;    Merrill   v.    Mc- 
Intire,   13   Gray   (Mass.)   1.57;    Barker 
V.    Bigelow.    1.5   id.    1.30;    Shannon    v. 
Dunn,  43  N.   H.  194;   Hawkeye   Ben. 
&  L.  Asso.  V.  Blackburn,  48  la.  385; 
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seemSj  being  in  Kentucky, ^^  Xortk  Carolina,^"  South  Carolina,®^ 
and  Texas. ^^  But  a  premium  which  is  the  result  of  a  rule  fixing  a 
minimum  below  which  no  bid  will  be  received,  is  not  witliin  this 
principle,  and  its  inclusion  in  the  contract  as  something  to  be  paid 
is  regarded  as  usurious.^''  Moreover,  it  has  been  the  understanding 
that  the  reservation  of  a  premium  is  lawful  only  in  what  is  properly 
termed  a  building  association  loan,  (i.  e.,  one  which  is  virtually  an 
advancement  upon  the  stock,  and  the  extent  of  the  borrower's  lia- 
bility upon  which  is  not  ascertainable  at  its  inception)^^  and  that  it 
is  not  lawful  in  what  is  known  as  "  definite  pa^nnent  "  contracts, 
i.  e.,  such  as  provide  for  cancellation  upon  the  payment  of  a  pres- 
ently ascertained,  definite  amount,  though  spread,  in  installments, 
over  a  period  of  years. ^^ 

Biirlin^on   Miit.   L.   Asso.   y.    Heider,  Fagan  r.   People's  S.  &  L.  Asso.,  55 

52   id.   424:    Massev   v.    Cit.    B.    &    S.  Minn.  437;  57  X.  W.  Rep.  142:  Michi- 

Asso..   22  Kan.   624:   Salina   B..   S.   &  gan   B.   &   S.   Asso.    v.   McDevitt.    77 

T.  Aspo.  V.  Nelson,  ib.  751:  Malloy  v.  Mich.  1:  43  N.  W.  Rep.  7G0;  Snllivan 

Fifth  Ward   B.  Asso.,  2  McArth.   (D.  v.  .Tackson  B.  &  L.  Asso.,  70  Miss.  94; 

C.I  594:  Pahst  V.  Economical  B.  Asso.,  12  So.  Rep.  590;   Livingston  L.  &  B. 

1  id.  385;  White  v.  Mechanics'  B.  Asso.  t.  Drummond,  49  Neb.  200-  fi8 
Asso.,     22     Gratt.     (Va.)     233;     Win-  N.  W\  Rep.  375. 

Chester  B.  Asso.  v.  Gilbert.  23  id.  91  See  Gordon  v.  W^inchester  B.  & 
787;  Cason  v.  Seldner,  77  Va.  293;  A.  F.  Asso.,  12  Bush,  110;  Herbert  v. 
Pfeister  v.  Wheeling  B.  Asso..  19  W.  Kenton  B.  &  L.  Asso.,  11  id.  20fi; 
Va.  676;  Parker  v.  V.  S.  B.  &c.  Asso.,  Henderson  B.  &  L.  Asso.  v.  .Tohnson, 
id.  744;  McLaughlin  v.  Cit.  B.  L.  &  88  Ky.  191;  10  S.  W.  Rep.  787. 
S.  Asso..  62  Ind.  264:  Shaffrey  v.  92  See  Mills  v.  Salisbury  B.  &  L. 
Workingmen's  S.,  L.  &  B.  Asso.,  64  Asso.,  75  N.  C.  292;  Latham  v.  Wash- 
id.  600:  Bibb  Co.  L.  Asso.  v.  Richards,  ington  B.  «S:  L.  Asso.,  77  id.  145;  Vann 
21  Ga.  .592:  Parker  v.  Fulton  L.  &  B.  v.  Fayetteville  B.  &  L.  Asso..  75  id, 
Asso..  46  id.  166:  Van  Pelt  v.  Home  494;  Hanner  v.  Greensboro  B.  &  L. 
B.  &  L.  Asso.,  79  id.  4.39;  Patterson  Asso..  78  id.  188;  Overby  v.  Fayette- 
V.  Workingmen's  B.  &  L.  Asso.,  14  ville  B.  Asso.,  81  id.  56;  but  compare 
Lea  (Tenn.)  677  (oTermling  in  this  re-  Smith  t.  Mechanics'  B.  &  L.  Asso., 
spect.    Martin    v.    Nashville   B.    Asso.,  73  id.  372. 

2Cold.  418»;  Setliff  v.  North  Nashville  93  Cohmibia   B.   &   L.   Asso.   v.   Bol- 

B.  &  L.  Asso..  (Tenn.)  39  S.  W.  Rep.  linger.  12  Rich.  Eq.  124;  Mechanics 
546;  Vermont  L.  &  T.  Co.  v.  Whithed,  -  «S:c.    Asso.   v.    Dorsey.    15    S.    C.   462; 

2  N.  D.  82:  49  N.  W.  Rep.  318;  Amer.  Thompson  v.  Gillison,  28  id.  534;  6  S. 
Homest.  Co.   v.   Linigan.   46  La.   An.  B.  Rep.  3.33. 

118;   15   So.   Ren.   369:   Reeve   v.    La-  94  .Tackson  v.  Cassidy.  GS  Tex.  282:  4 

dies  &c.  Asso..  56  Ark.  335;  19  S.  W.  S.    W.    Rep.    541;    El   Paso   B.    &   L. 

Rep.  917;  Taylor  v.  Van  Buren  B.  &  Asso.  v.  Lane.  81  Tex.  369;  17  S.  W. 

L.  Asso.,  56  Ark.  340;  19  S.  W.  Hep.  Rep.  77:  Bexar  &c.  Asso.  v.  Robinson, 

918:   Tilley  v.  Amer.   B.   &  L.   Asso.,  78  Tex.  163:  14  S.  W.  Rep.  227:  Ab- 

52    Fed.    Rep.    618;    Montgomerv  "&e.  bott   v.    Internat.   B.    &   L.   Asso.,   25 

Asso.   V.    Robinson.    69  Ala.   413;    Se-  S.   W.   Rep.   622;    Internat.   B.   &    L. 

curity    &:c.    Asso.    v.    Lake.    id.    456;  Asso.    v.    Mayers,    id.    1132.    See    on 

Holmes  v.  Smythe.  100  111.  413:  Free-  this  subject  also,  ante.  §  8772. 

man  v.  Ottawa  &c.  B.  Asso..   114  id.  95  Myers  v.   Alpena  L.   &  B.   Asso., 

182;  Winset  v.  Quincv  B.  &  L.  Asso.,  (Mich.)  75  N.  W.  Rep.  944. 

128  id.  67:  Mut.  B.  &  L.  Asso.  v.  Tas-  96  See  ante.  §  8772. 

cott,  143  111.  305;  32  N.  E.  Rep.  376;  97  See     Birmingham     v.      Maryland 
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§  8781.  Mortgage  Security  for  such  Loans. — Ike  power  to  make 
loans  to  members  with  the  reservations  referred  to  involves  the  right 
to  take  mortgage  security  for  the  perfonnanee  of  the  contract.®^ 
Such  mortgage  is  a  security  for  the  payment  of  money  only  within 
the  statute,'^^  and  operative  only  so  far  as  authorized  by  it  and  by 
the  by-laws  of  the  association,  and  in  conformity  therewith.^*^ 
Hence,  as  no  reserv^ation  inserted  in  it,  which  is  not  contemplated  by 
statute  and  by-law,  can  be  enforced  under  it,^^^  so,  on  the  other 
hand,  if  the  loan  was,  in  fact,  a  building  association  loan,  no  mere 
form  of  the  instrument  will  deprive  it  of  its  character,  incidents  and 
privileges  as  such.^^^     On  the  question  of  its  validity,  therefore,  and 


Land  &  Perm.  Homest.  Asso.,  45  Md. 
541.  Compare,  however,  York  &c.  Co. 
V.  Gallatin,  186  Pa.  St.  150,  where 
such  a  contract  was  allowed  to  in- 
clude a  premium,  and  also  Pioneer  S. 
&  L.  Co.  Y.  Kasper,  (Kan.)  52  Pac. 
Rep.  623. 

S8  Massey  v.  Cit.  B.  &  L.  Asso.,  22 
Kan.  624.  The  mortgage  may  be  upon 
leasehold  property:  Sheffield  &c.  B. 
Soc'y  V.  Aizlewood,  L.  R.  44  Ch.  Div. 
412;  Seagrave  v.  Pope,  1  DeG.,  M. 
&  G.  783;  15  Engl.  L.  &  Eq.  Rep. 
477;  or  chattels:  see  Bismarck  B.  & 
L.  Asso.  V.  Bolster,  92  Pa.  St.  123; 
and  upon  equitable  title:  see  Lincoln 
B.  &  L.  Asso.  V.  Haas,  10  Neb.  581; 
upon  property  of  a  stranger  to  the  as- 
sociation as  well  as  of  a  member: 
Supra,  §  8759,  note.  The  bond  given 
by  the  member  is  the  debt;  the  mort- 
gage secures  it:  See  Eagle  Benef. 
Socy's  App..  75  Pa.  St.  226.  It  is  held, 
that  a  building  association  may  assign 
as  member's  mortgage  in  payment  of, 
or  as  collateral  for  a  debt,  e.  g.,  a  claim 
of  a  withdrawing  member:  Quein  v. 
Smith.  108  Pa.  St.  375.  or  for  a  loan 
to  pay  off  holders  of  stock  in  a  ma- 
tured series:  North  Hudson  M.  B.  & 
L.  Asso.  V.  First  Nat.  Bank,  79  Wis. 
31:  47  N.  W.  Rep.  300;  11  L.  R.  A. 
845.  See  also  Munhall  v.  Boedecker, 
44  111.  App.  131;  Murray  v.  Scott.  9 
App.  Cas.  .519.  Whatever  rights  the 
mortgagor  had  in  respect  of  payment 
of  the  mortgage  remains  to  him  un- 
changed:   Endl.,  B.  A.,  §  455. 

99  Franklin    B.    Asso.    v.    Mather,    4 
Abb.  Pr.  (N.  Y.)  273. 

100  Shannon     v.     Howard     Mut.     B. 
Asso.,  36  Md.  383. 
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101  Ibid. ;  Hagerman  v.  Ohio  B.  & 
L.  Asso.,  25  Ohio  St.  186;  Build. 
Asso.  V.  Schuller,  3  W.  N.  (Pa.)  431; 
and  see  Smith  v.  Mechanics'  B.  &  L. 
Asso.,  73  N.  C.  372;  Balto.  Perm.  B. 
&  L.  Soc.  V.  Taylor,  41  Md.  409;  Bir- 
mingham V.  Maryland  L.  &  P.  H. 
Asso.,  45  id.  541.  It  is  generally  con- 
ceded, however,  to  be  proper  to  in- 
clude stipulations  for  the  payment  of 
ground-rent,  taxes,  insurance  and 
similar  charges:  Robertson  v.  Amer. 
Homest.  Asso.,  10  Md.  397;  Hanner  v. 
Greensboro  B.  &  L.  Asso.,  78  N.  C. 
188;  Overby  v.  Fayetteville  B.  &  L. 
Asso.,  81  id.  56;  Huntington  &c.  Asso. 
V.  Melsheimer,  14  W.  N.  (Pa.)  344.  A 
stipulation  that,  on  default  in  pay- 
ment of  dues,  etc.,  the  whole  debt  se- 
cured, with  interest,  fines,  etc.,  shall 
be  forthwith  collectible,  is  not  a  pen- 
alty against  which  equity  will  relieve: 
Concordia  S.  &  A.  Asso.  v.  Read,  93 
N.  Y.  474.  But  see  Fagan  v.  People's 
S.  &  L.  Asso.,  55  Minn.  437;  57  N.  W. 
Rep.  142,  where  such  a  stipulation  was 
referred  to  as  showing  that  the  trans- 
action was  not  properly  a  building 
association   loan. 

102  Building  Asso.  v.  ■  Robinson,  46 
Leg.  Int.  (Pa.)  5.  Though  the  borrow- 
er's obligation  binds  him,  in  case  of 
failure  to  comply  with  its  conditions, 
to  payment  of  a  penal  sum,  nothing 
more  can  be  collected  than  what  is 
reallv  due  by  him:  Dart  v.  Southwest. 
B.  &  L.  Asso.,  99  Ga.  794;  27  S.  E. 
Rep.  171.  See,  however,  York  Trust 
Szc.  Co.  V.  Gallatin.  186  Pa.  St. 
1.50.  for  a  strict  and  liberal  construc- 
tion which  made  the  contract  a  definite 
payment  contract  governed  by  its  ex- 
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its  relation  to  the  usury  laws,  the  fonn  of  the  mortgage  is  not 
decisive.-^^^  It  must  be  read  and  construed  in  the  light  of  the 
actual  facts  of  the  case,  and  ^\^th  reference  to  the  constitution  and 
by-laws  of  the  association  and  the  statute  under  which  it  is  incorpo- 
rated.^'^'* As  a  result,  the  full  and  detailed  elements  of  the  con- 
tract, even  so  far  as  the  borrower  is  concerned,  are  rarely,  if  ever, 
specified  in  his  mortgage.^''^  There  are  principally  three  classes  of 
mortgages  used  in  building  associations,  any  particular  one  being 
adopted  accordingly  as  the  intention  of  the  framers  of  the  govern- 
ing statute  or  by-law  seems  best  served  by  its  peculiar  form:  (1) 
That  in  which  the  fact  of  an  advancement  upon,  or  redemption  of, 
shares  is  recited,  and  the  condition  calls  for  regular  stock  payments 
of  iLxed  amounts,  and  performance  of  membership  duties  and  lia- 
bilities generally,  together  with  the  payment  of  redemption  money 
or  interest  on  the  amount  advanced  (this  item  being  frequently 
lumped  together  with  the  stock  payments  under  the  name  of  dues) 
to  the  end  of  the  society's  existence;  (2)  that  in  which,  in  addition, 
the  sum  advanced  is  made  repayable,  (3)  that  in  which  the  nominal 
amount  of  the  loan,  the  par  value  of  the  shares  advanced,  thus  in- 
cluding the  premium,  is  made  payable,  with  interest  (upon  that 
whole  sum,  or  only  upon  the  actual  advance,  accordingly  as  the  one 

press    terms    and     relieved    the    bor-  of  the  contract,   his   liability   upon  it 

rower    from   liabilities     which     other-  was  held  at  an  end  at  the  expiration 

wise  attach  to  members  who  become  of  six  years  from  the  loan);  and  Wil- 

borrowers.     See  also   Interstate   S.   &  son    v.    Schoenlaub,    (Mo.)    12   S.    W. 

L.  Asso.  V.  Cairns,  16  Wash.  215;  47  Rep.  361   (where,   a  borrower  haTing 

Pac.  Rep.    509.  given  his  note,  secured  by  trust  deed, 

103  Ibid.  authorizing  sale  on  default  in  monthly 

104  Endl.,  B.  A.,  §§  435,  442-443.  and  weekly  payments,  the  latter  was 
Robertson  v.  Amer.  Homest.  Asso..  10  held  to  refer  to  the  stock  payments 
Md.  3S7,  is  to  the  contrary.  But  that  required  by  the  rules).  Of  course,  the 
decision  is  sufBciently  explained  by  transaction  must  be  a  lawful  one  in 
McCahan  v.  Columbian  B.  Asso.,  40  order  to  be  privileged  as  a  building 
id.  226,  234-236,  which  decides,  that,  association  loan:  and  therefore  a  di- 
where,  by  proper  reference,  the  mort-  rector  of  such  a  society,  giving  an 
gage  incorporates  the  rules  of  the  ordinary  bond  and  mortgage,  with  a 
society,  it  is  construed  with  reference  secret  understanding  with  his  fellows 
to  the  same.  To  the  .same  effect  is  that  it  was  to  be  paid  by  his  stock, 
Lime  City  B..  S.  &  I/.  Asso.  v.  Wag-  will  be  held  to  its  liberal  terms: 
ner,  122  Ind.  689  (where,  the  by-laws  Pangborn  v.  Citiz.  «S:c.  Asso.,  35  N.  J. 
declaring  that  all  loans  should  be  due  Eq.  341.  Where  the  loan  is  not  prop- 
in  six  years  from  the  date  of  incor-  erly  a  building  association  loan,  no 
poration.  or  on  the  maturity  of  the  obligation  is  incurred  by  the  mort- 
stock,  and  that,  in  either  case,  the  gagor  except  by  the  covenants  of  his 
borrower's  stock  should  then  be  set  mortgage:  Commercial  B.  «Sr  L.  Asso. 
off  against  and  extinguish  his  debt,  v.  Mackenzie.  85  Md.  132;  36  Atl.  Rep. 
and  the  borrower's  obligation  referring  754. 

to  the  by-laws  and  making  them  part       105  See  Build.  &  L.  News.  Feb.,  1889. 
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or  the  other  may  be  lawful),  stock  payments,  etc.,  being  stipulated 
for  as  in  the  other  cases.  Each  of  these  foiius  covei-s  a  gTeater  or 
lesser  portion  of  one  of  the  same  contract  between  the  society  and 
its  borrowing  member,  and  read  in  the  light  of  the  constituent  ele- 
ments of  that  contract,^*^^  and  of  the  statute,  and  charter  and  by-law 
provisions  governing  the  same,  all  of  them,  in  their  practical  effect, 
are  substantially  the  same.^^^  It  has  been  held  that  a  building  asso- 
ciation may  assign  the  mortgages  taken  by  it  from  its  members,  as 
collateral  security  for  money  borrowed  by  it,^^®  or  in  payment  of  or 
as  collateral  for  the  claims  of  withdrawing  members.  ^"^^  But  where 
the  governing  statute  requires  the  deposit  of  these  securities  in 
trust  for  members  and  creditors,  and  allows  them  to  be  withdrawn 
only  on  payment  (for  cancellation)  or  on  default  (for  the  purpose  of 
foreclosure),  the  society  cannot  sell  them.^^**  And  even  assuming 
the  validity  of  a  transfer  of  a  mortgage  held  by  a  building  associa- 
tion, a  power  of  sale  given  therein  to  "  the  trustees  or  trustee  for  the 
time  being  of  the  society,"  has  been  held  incapable  of  being  exer- 
cised by  the  transferee,  who,  consequently,  could  make  no  title  to 
the  property  under  the  mortgage.^^^  Nor  can  it  be  doubtful,  that, 
where  one  building  association  transfers  its  loans  to  another,  the 
effect  is  a  continuation  of  the  borrowers'  original  contracts  in  the 
hands  of  the  transferee,  and  the  borrowers  are  entitled  to  credit, 
with  the  new  association  upon  their  loans,  for  the  payments  made  to 
the  first  association. ^^^ 

§  8782.  Remedies  against  One  who  Purchases  Subject  to  suoli 
a  Mortgage. — A  building  association,  mortgagee,  may,  if  it  pleases, 
exercise  all  the  powei-s  that  are  given  it  concurrently. ^^^  A  pur- 
chaser subject  to  a  building  association  mortgage,  who  took  the  for- 
feited shares  of  the  defaulting  boiTOwer,  agTceing  to  pay  part  of 
the  purchase  money  by  installments  of  a  certain  amount,  was  subse- 
quently held  liable  under  the  rules  of  the  society  (authorizing  sales 

106  Supra,  §§  8772-8774.  transfer    on    an    obligation    embraced 

lOTSee  Endl.,  B.  A..   §§  436-438.  therein:    Home  B.  &  L.  Asso.  v.  Van 

108  North  Hudson  Mut.  B.  &  L.  Asso.  Pelt,  94  Ga.  615;  21  S.  E.  Rep.  606  — 
T.  First  Nat.  Bank.  79  Wis.  31;  47  N.  at  least.  where  the  transaction 
W.  Rep.  300.  amounts  to  a  virtual  dissolution.     As 

109  Ouein  v.  Smith.  108  Pa.  St.  .32-5.  to  the  right  of  the  society's  assignee, 

110  Trowbridce  v.  Hamilton,  (Wash.)  see  infra.  §  8706.  note. 

52  Pno.  Rep.  328.  112  Neal  v.  New  South  B.  &  L.  Asso., 

111  In  re  Rumnev  v.   Smi1«h.    [1897]     (Tenn.)  46  S.  W.  Rep.  755. 
2  Ch.  S^l.    Nor  can  the  society  prose-       113  Id.,  §§  393,  453. 

cute  a  suit  pending  at  the  time  of  the 
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XLpon  such  terms)  to  fines  for  non-payment  of  the  mstallments. 
But  one  who  purchased  property  on  which  a  building  association 
held  a  deed  of  trust,  ag-reeing  to  pay  off  the  debt  due  the  same  at 
the  rate  of  $40  per  month,^  was,  it  was  held,  not  to  be  treated  as  a 
member  of  the  association/ ^° 

S  8783.  For  what  Pui-poses  such  Mortgages  are  Assets.— 
Representing  funds  actually  accumulated  and  obligations  to  pay 
something  distinct  from  the  mere  stock  contributions,  the  mortgages 
held  bv  a  building  association  are  assets  for  the  purposes  of  taxa- 


.116 


tion—  but  not  being  available  for  presently  realizmg  a  fund  to  pay 
off  ilnadvaiced  shares,  but  only  as  an  eventual  set-off  against  the 
stock  on  which  they  were  advanced,  they  are  not  assets  for  the  pur- 

519;  42  id.  6.%.  no  matter  whether  the 
transaction   he  regarded   as  constitut- 
ing technically  a  loan  or  an  advance, 
-whether  the  bonds  and  mortgages  se- 
cured the  repayment  of  the   principal 
sum.  or  the  performance  of  a  collateral 
dutv:  ibid.     See  also  State  v.  Redwood 
Fails  B.  &  L.  Asso.,  4.5  Minn.  154;  57 
N.    W.    Rep.   540;    10   L.    R.   A.    752. 
Where   the   Constitution   of   the   state 
requires  all  corporations,  except  those 
formed  for  benevolent,  religious,  scien- 
tific  or   educational   purposes,   to   pay 
an    incorporation    tax.    the   legislature 
cannot    exempt    building    associations: 
State  V.   McGrath,   95   Mo.   193.    But 
in  the  absence  of  such  restriction,  the 
legislature  may,  as  against  all  public 
officers,   as  well   as  against  a   county, 
release   from   taxation   the   notes    and 
mortgages  given  by  members  of  such 
associations  to  them,   and  remit  such 
taxes   alreadv    made  but   not   yet    col- 
lected:   Selma  B.  &  L.   Asso.  v.  Mor- 
gan, 57  Ala.  33.    In  England,  the  pro- 
visions of  the  statute  exempting  from 
stamp  duty  bonds,   securities   and  as- 
surances   given     on     account    of    any 
friendly    society,    was    held    to    extend 
to   building   associations   and    building 
association      mortgages:      Walker      v. 
Giles.   6  C.  B.   (60  Engl.   C.  L.   Rep.) 
062;  Williams  v.  Haywood,  22  Beav. 
220.'   and    to   include   mortgages    given 
to   them   by   strangers   as   well    as   by 
members:    Thorn  v.  Croft.  L.  R.  3  Eq. 
193.   per  Wood.  V.   C.    See  Endl.,   B. 
A.,  §§  458-4.59. 


114  Handley    v.    Farmer,    29    Beav. 
362     A  building  association  mortgage 
is   good,    as   against   a    subsequent   in- 
cumbrancer, for  the  premium  included 
in  it:    New  Jersey  B.  L.  &  Inv  jLo    y. 
Bachelor,   54  N.   J-   Eq.   600;   3.5   Atl. 
Kep   745.    As  to  the  right  of  a  vendor 
subject  to  such  a  mortgage  to  srt  up 
the  defense  of  usury,  see  nn\p.  s  »"^- 
See  also  Sawtelle  v.  North  Amer    b.. 
L   &  B  Co.,  14  Utah.  443;  48  Pac.  Rep. 
211    that  a  vendee  of  property  subject 
to  a   mortgage  to  a  building   associa- 
tion has  the  right  to  claim  credit  for 
the  value  of  the  entire  stock  interest  of 
his    vendor    as   it   appears   to    be.    al- 
though, unknown  to  such  vendee,  the 
vendor   had    absolutely    transferred    a 
certain   number   of   his   shares  to   the 
society. 

115  Capitol  Hill  B.  Asso.  v.  Hilton, 
1  Mackev  (D.  C.)  107.  Where  the 
mortgage,  while  purporting  to  be  on 
the  fee  simple,  was  only  upon  the 
equitable  title,  it  was  held  not  de- 
feated bv  a  subsequent  purchaser  of 
the  fee  who  procured  a  quitclaim  deed 
from  the  holder  of  the  equitable  title: 
Lincoln  B.  &  S.  Asso.  v.  Haas  10 
Neb  581.  See  s.  c.  as  to  effect  of 
mistake  of  clerk  in  entering  descrip- 
tion of  premises  on  numerical  index. 
And  see.  as  to  effect  of  omission  in 
mortgage  to  name  the  person  author- 
ized to  sell:  Qneen  City  Pe^pet  B. 
Xsso.  V.  Price,  53  Md.  397;  Frostbnrg 
Mut.   B.   Asso.  V.   Lowdermilk,  oO  id. 

175 

Hastate  v.  Hombacker,  41  N.  J.  L. 


7343 


7  Thomp.  Corp.  §  8784.]      building  and  loan  associations. 


pose  of  winding  up.^^^     Neither,  for  similar  reasons,  are  the  assets 
to  answer  the  demands  of  withdrawing  members."^ 

§  8784.  Voluntary  Repayment  by  the»  Borrower. —  It  is  obvious 
that  the  contract  of  loan,  as  well  as  the* usual  terms  of  the  security 
given  for  its  faithful  observance,  is  inconsistent  mth,  and  implicitly 
negatives,  the  right  of  withdrawal. ^^^  The  rules  of  some  societies 
expressly  declare  that  borrowers  shall  not  have  that  right,  except 
upon  condition  of  previous  repayment.  ^^"^  Yet  the  same  reasons 
which  make  withdrawal  a  valuable  right  to  the  investing,  require 
a  similar  provision  in  favor  of  the  borrowing  member.  Hence  there 
is  accorded  to  him,  at  all  times,  the  right  of  voluntary  repayment. 
The  terms  upon  which  this  right  is  to  be  exercised  may  be  regulated 
by  statute,  which  cannot,  of  course,  be  departed  from  to  the  preju- 
dice of  the  borrower,^^^  or  by  charter  or  by-law  provisions.  As  in 
the  cases  of  withdrawals,  the  requirements  of  such  provisions  must 
be  strictly  observed  by  the  borrower  desirous  of  availing  himself  of 
their  privileges,^^  though,  in  the  construction  of  the  provisions. 


117  Lister  v.  Log  Cabin  B.  Asso..  38 
Md.  115:  Endl..  B.  A..  §  457.  The 
amount  for  the  time  being  secured  to 
a  building  association  by  mortgages 
from  its  members,  within  the  meaning 
of  the  English  Build.  Soc.  Act  of  1874. 
§  15,  subs.  2,  is  not  limited  to  the 
amount  of  principal  secured,  but  cov- 
ers all  loans  due  on  the  members'  se- 
curities at  the  time  of  the  loans  to  the 
society,  whether  for  principal  or  in- 
terest, and  all  installments  not  thou 
accrued  due,  but  secured  by  the  mort- 
gage and  outstanding:  Neath  B.  Soc. 
V.  Luce,  L.  R.  43  Ch.  D.  1.^8:  and  in 
ascertaining  the  amounts  advanced 
out  of  an  vltra  vhrs  loan  by  the  so- 
ciety on  security,  the  whole  amount 
secured  is  to  be  taken,  although  a 
commission  was  charged  for  the  ad- 
vance and  deducted  from  it:  ibid. 

118  State  V.  Redwood  Falls  B.  &  L. 
Asso.,  supra. 

119  See  Endl.,  B.  A.  §§   128-ia3,  447. 

120  See  Anderson  B.  &c.  Asso.  v. 
Thompson,  88  Ind.  405.  See  Southern 
B.  &  L.  Asso.  V.  Harris.  98  Ky.  41; 
32  S.  W.  Rep.  261;  ante,  §  8767,  note. 

121  As  by  providing  for  a  rebate 
upon  the  amount  payable  of  a  certain 
proportion  of  the  premium  bid  for 
every    une?:pired    year    (within    a    cer- 
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tain  number)  of  the  society's,  or  se- 
ries', nmning,  only  whole  years  can 
be  counted,  and  no  allowance  claimed 
for  additional  fractions  of  years: 
Build.  Asso.  V.  Rock,  9  Phila.'(Pa.) 
75.  Compare  Fitzgerald  v.  Hennepin 
Co.  &c.  Asso.,  (Minn.)  57  N.  W.  Rep. 
1066!  Such  provisions  are  said  not  to 
apply  to.  cases-  of  foreclosure  on  de- 
fault, but  only  to  voluntary  repay- 
ments: Mut.  B.  &  L.  Asso.  V.  Tas- 
cott,  143  111.  305;  People's  B.  &  L. 
Asso.  V.  Billing,  104  Mich.  186;  62 
N.  W.  Rep.  373.  See  on  this  subject 
here  referred  to,  Endl.,  B.  A.,  §§ 
4a5-106. 

122  Shannon  v.  Howard  Mut.  B. 
Asso.,  36  Md.  383.  But  a  building  as- 
sociation which  demands,  as  a  condi- 
tion of  repayment  or  withdrawal,  a 
sum  greater  than  what  is  due  and 
persists  in  such  demand  after  its  at- 
tention has  been  directed  to  the  er- 
ror, is  in  no  position  to  urge  that  the 
borrower  has  lost  his  right  to  repay 
or  withdraw  by  his  non-action  for  sev- 
eral years  thereafter,  where  he  offered 
to  pay  the  amount  legally  due  the  as- 
sociation at  the  time  of  his  proposed 
repayment  or  withd^awai.  and  has 
ever  since  been  r^ndv  and  willing  to 
settle  on  that  basis:    People's  B.  &  L. 
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the  right  of  repayment  is  to  be  favored. -^^  So  construed,  their 
term,  as  concerns  the  right  itself  and  the  benefits  or  rebate  to  be 
iiUowed  the  repaying  borrower,  are  binding  upon  both  parties,^^'* 
subject  only  to  such  modifications  as,  remembering  that  the  con- 
tract of  loan  or  mortgage  and  the  contract  of  membership  are  in- 
separably interwoven,  and,  therefore,  to  be  construed  together,  are 
introduced  by  subsequent  alterations  in  the  by-laws  which  legiti- 
mately affect  the  latter,  and  are  not  inconsistent  with  either.-'^ 
In  the  absence  of  any  such  statutory,  charter  or  by-law  provision  on 
the  subject  of  repayment,  where  the  repajdng  borrower  desires  to 
obtain  a  discharge  not  only  from  his  debt,  but  also  from  his  mem- 
bership, the  same  proportion  of  bonus  or  benefit,  the  same  share  of 
the  common  profits  as  is  conceded  to  withdrawing  members^^^  is  to 
be  accorded  to  liim.^""  Apart,  however,  from  any  such  provision 
the  general  rule,  adopted  in  England  and  recognized  in  America, 
obtains,  that  a  borrower  may  redeem  his  property  mortgaged  and 
discharge  his  indebtedness  by  payment  of  all  the  future  subscriptions 
which  would  accrue  under  his  contract  until  the  dissolution  of  the 
society,  or  the  expiration  of  the  series,  its  probable  duration  to  be 
ascertained  by  calculation  and  the  future  payments  to  be  treated  as 
immediately  due,  his  stock  being  abandoned  to  the  association.^^® 


Asso.  V.  Furey,  47  N.  J.  Eq.  410;  20 
Atl.  Rep.  3S0. 

123  Endl.,  B.  A.,  §§  137-138;  Oak 
Cottacre  B.  Asso.  v.  Eastman.  31  Md. 
556;  Barker  r.  Bigelow,  15  Gray 
<Mass.)  130. 

121  See  End!..  B.  A..  §§  134-144; 
Mosley  v.  Bakor.  6  Hare.  87;  1  Hall 
&  Ter.  301;  27  Eug^l.  L.  &  Eq.  Rep. 
512;  Seagrave  v.  Pope.  1  De  G.,  M.  & 
G.  783;  15  End.  L.  &  Bq.  Rep.  477; 
Fleming  y.  Self,  3  De  G.,  M.  &  G. 
997;  Archer  v.  Harrison.  7  id.  404; 
Smith  V.  Pilkington,  1  De  G.,  F.  &  J. 
120;  Farmer  v.  Smitli,  4  H.  &  N.  196; 
Sparrow  v.  Farmer,  26  Bear.  511 
(where  the  right  to  repay  was  held 
to  be  still  subsisting,  though  the  period 
fixed  for  the  termination  of  the  society 
had  expired);  Oak  Cottage  B.  Asso.  v. 
Eastman,  31  Md.  556,  and  cases  infra, 
passim. 

125  See  Endl..  B.  A..  §§  141-142; 
supra.  §§  8721.  8732.  8770:  Rosenburg 
T.  Northumberland  B.  Soc,  22  Q.  B. 
D.  373;  Wilson  v.  MUes  Platinc  B. 
Soc.  id.  381;  Bradbury  v.  Wild  [1893]. 
Ch.  377.    In  these  cases  it  was  held  that 


borrowers  could  be  affected  by  subse- 
quent rules  requiring  contribution  to 
losses  before  obtaining  releases  of 
their  mortgages, —  a  liability  which 
was  not  imposed  upon  them  by  the 
rules  as  they  stood  when  the  loans 
were  taken.  See,  however.  In  re  Nor- 
wich &c.  B.  Soc.  L.  R.  1  Ch.  D.  481; 
Archer  v.  Han-ison,  supra;  Auld  v. 
Glasgow  &c  B.  Soc,  L.  R.  12  App. 
Cas.  197;  Buckle  v.  Lordoung,  56  L. 
J.  Ch.  437;  Brownlie  V,  Russell.  8 
App.  Cas.  235;  Post  v.  North  Brit.  &0. 
Soc.  11  id.  487;  McKenney  v. 
Diamond  State  L.  Asso.,  8  Houst. 
(Del).)  557;  18  Atl.  Rep.  90.5.  And 
compare  Lime  City  B.,  S.  &  L.  Asso. 
V.  Wagner.  122  Ind.  78. 

126  See  svpra,  §  8730. 

127  Fleming  v.  Self,  supra;  People's 
B.  &  L.  Asso.  V.  Furey,  47  N.  J. 
Bq.  410:  20  Atl.  Rep.  800:  Intemat. 
B.  &  L.  Asso.  V.  Biering,  (Tex.)  26  S. 
W.  Rep.  39;  Turner  Ban  Yerein  v. 
Woodburn,  27  Ohio  L.  .T.  409.  This 
extends  to  the  reduction  of  redemption 
moneys:     Smith  v.  Pilkington,  sunra.. 

128  Mosley  v.  Baker,  6  Hare,  87;  L 
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This  rule  recognizes  two  impoi-taut  principles:  (1)  that,  in  striking 
the  account  between  the  borromng  member  and  the  association,  at 
any  time  after  the  creation  of  the  indebtedness  and  prior  to  its 
working  olf  in  the  natural  course  of  the  scheme,  he  is,  if  he  so 
chooses,  to  be  credited  wdth  all  his  periodical  payments  on  account 
of  stock  and  interest;  and  (2)  that  he  is  to  be  credited,  in  the  absence 
of  any  allowance  by  statute  or  by-law  on  account  of  profit  or  other 
benefits,   only  ^^ath  his  actual  payments. ^^^     AVhere,   however,   a 


H.all  &  Tw.  .301;  3  De  G..   M.   &  O. 
1032;  Fleming  v.  Self,  ib.  997;  Smith 
V.  Pilkington,  1  De  G.,  F.  &  J.  120; 
Farmer    v.    Smith,    4    H.    &    N.    196; 
Sparrow    t.    Farmer,    26    Bear.    511; 
Haudley  v.  Farmer,  29  id.  362;   Sea- 
grave  V.  Pope,  1  De  G.,  M.  &  G.  783; 
15  Engl.  L.  &  Eq.  Rep.  477:  Hoboken 
B.  Asso.  V.  Martin,  13  N.  J.  Eq.  428; 
Somerset    Co.    B.,    L.    &    S.    Asso.    v. 
Yandervere,  11  id.  282;  Mechanics'  B. 
&  L.  Asso.  T.  Conorer,  14  id.  219  (not 
distnrbed,  in  this  particular,  in  17  id. 
497);  Citv  B.  &  L.  Asso.  v.  Fatty,  1 
Abb.  App.  Dec.  (N.  Y.)  347;  Cit.  Mut. 
L.    &    A.    F.     Asso.    T.    Webster,    25 
Barb.  (N.  Y.)  264;  Robertson  t.  Amer. 
Homest.  Asso..  10  Md.  397:  Shannon 
Y.  Howard  Mut.  B.  Asso..  36  id.  383; 
Dister  v.  Log  Cabin  B.  Asso.,  38  id. 
115;  McCahan  v.  Coli;mbian  B.  A.,  40 
id.    226:    Henninghausen    &    Wolff    v. 
Fischer,  50  id.  583;  Border  State  Perp. 
B.  Asso.    V.    McCarthy.    57    id.    5.55; 
Home  Mut.  B.  Asso.  t.  Thursby,  58  id. 
284;  Hagerman  v.  Ohio  B.  &  S.  Awso.. 
25  Ohio  St.  186;  Risk  v.  Delphos  B. 
&    L.    Asso.,    31    id.    517;     Cincinnati 
Germ.  B.  Asso.  v.  Flach,  1  Rep.  (Cine. 
Super.  Ct.)  468;  Winchester  B.  Asso. 
V.   Gilbert,   23   Gratt.   (Ya.)   787:   Fox 
T.  Cottage  «fcc.  Asso.,  81  Ya.  677.     See 
also   Tilley   t.   Amer.   B.    &   L.   Asso., 
52  Fed.   Rep.   618;   Roberts  t.   Amer. 
B.    &    L.    Asso.,    52    Ark.    572.    and 
Maudlin  v.  Amer.  S.  &  L.  Asso.,.  63 
Minn.  358   (infra,    §   8786,   note),   and 
Richards  v.  Bibb  Co.  L,  Asso.,  24  Ga. 
198:    Ocmulgee    B.    &    L.    Asso.    v. 
Thomson.   52   id.   427;    Georgia    State 
B.  &  L.  Asso.  V.  Amer.  Inv.  &  L.  Co., 
(Ga.)   29   S.   E.    Rep.   299:   Overby   v. 
.  Fayetteville  B.  &  L.  Asso..  81  N.  C. 
56:  Hoskins  v.  Mechan.  B.  &  E.  Asso., 
84  id.  8.38;  Hekelnkaemper  v.  G^rm.  B. 
&   S.   Asso..   22   Kan.   .549;    Glynn   v. 
Home  B.  Asso.,  ib.  746;  Watkins  v. 
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Workingmen's  B.  &  L.  Asso.,  97  Pa. 
St.  514;  Ricks  t.  Durant  B.  &  L.  Asso., 
(Miss.)  18  So.  Rep.  359  (citing  Asso. 
V.  McElroy,  72  Miss.  411;  17  So.  Rep. 
348,  holding  that  the  borrower  is 
CO  be  charged,  for  purposes  of  volun- 
tary repayment,  with  the  price  of  the 
stock  held  by  him.  the  monthly  dues 
for  each  share  so  held,  the  monthly 
interest  at  the'  agreed  rate,  and  in 
case  of  default,  the  agreed  fines,  and 
to  be  credited  with  the  amounts  paid 
l)y  him). —  and  the  succeeding  sections 
of  the  text. 

329Endl.,    B.   A.,    §    132.      The   fact 
that  the  security  is  given  for  a  definite 
sura,  rather  than  for  mere  payment  of 
dues,  etc.,  is  of  no  practical  moment, 
as  affecting  the  application  of  the  rule 
stated,  though  it  may  make  its  appli- 
cation less  difficult  and  more  certain; 
ib..  §  133.    Where  the  charter  and  by- 
laws   required    the    mortgagor  '  to   pay 
6    per    cent,    interest    in    monthly    in- 
stallments,  and  sixty  cents  per  share 
monthly  dues. —  fifty  cents  into  the  loan 
fund  and  ten  to  defray  expenses, — with 
an  option  to  repay  his  loan  on  thirty 
days'  notice,  it  was  held,  that,  on  ex- 
ercising   his    option,    he    was    to    be 
charged    with    the    loan    and    interest, 
and   credited   with   his  payments   into 
the   loan   fimd,    and   interest   on   each 
payment   from   the   value   of   it. —  but 
not   with   any   dividends,   the   by-laws 
denying  the  right  to  such  to  borrow- 
ers:    Middle   States   L.,   B.   &   Const. 
Co.  V.  Hagerstown  Mattress  &c.  Co., 
82    Md.    406;    33    Atl.    Rep.    886.      In 
Merchantville  B.  .S:  L.  Asso.  v.  Zane, 
(N.  .7.)  38  Atl.  Rep.  420,  the  holder  of 
twenty-five    shares    gave    a    mortgage 
to    a    building    association,     pledging 
his    stock    as    collateral;    subsequently 
be    gave    a    second    mortgage    to    an- 
other   party    on    the    same    property; 
thereafter   he    was    allowed    to    with- 
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"borrower  succeeds  in  rescinding  his  contract  vdth  an  association  on 
the  ground  of  fraudulent  inducements  employed  to  draw  him  into 
it,  on  the  part  of  those  whose  acts  are  imputable  to  the  society,  he 
is  chargeable  only  for  what  he  has  actually  received  and  legal 
interest  thereon.  ^^"  And  so,  too,  where  the  society,  by  a  change  of 
its  by-laws,  has  rendered  itself  powerless  to  fulfill  its  part  of  the 
contract.  ^^^ 

§  8785.  Default:  Death. —  It  follows  from  principles  above 
stated,  that,  where  a  borrower  makes  default,  and  thereby  puts  him- 
self outside  of  the  provisions  of  statute  or  by-law  giving  a  benefit 
to  one  voluntarily  repaying,^^^  the  only  credit  he  can  claim  upon 
his  debt,  by  reason  of  his  past  payments,  is  the  amount  of  dues  and 
interest  actually  paid  in  by  him.^^^  But  the  society  cannot  equi- 
tably claim  to  recover  on  the  borrower's  obligation  without  giving 
him  any  credit  thereon  for  his  stock,  at  the  same  time  forfeiting  it 
to  the  society.^^*     Where  the  obligation  provides  that,  upon  a  de- 


draw  his  stock  aiuT  substitute  twenty- 
five  shares  of  a^  later  series,  of 
little  value  at  the  time,  as  collateral 
for  his  loan  from  the  society,  and  re- 
ceived the  withdrawal  value  of  the 
first  twenty-tive  shares:  it  was  held 
that  this  was  not  a  payment  of  his 
debt  to  the  society,  so  as  to  postpone 
its  first  mortgage  on  his  property  to 
that  of  the  second  mortgagee. 

130  Neuman  v.  N.  Y.  Mut.  S.  &  L. 
Asso.,  44  N.  Y.  Supp  890.  On  a  suit 
by  a  member  for  account  and  to  re- 
deem, the  decree  should  name  a  rea- 
sonable term  for  payment  and  order 
sale  on  default.  Ricks  v.  Durant  B. 
&  L.  Asso.,  (Miss.)  18  So.  Rep.  359; 
and  when  the  bill  shows  a  desire  to 
terminate  connection  with  the  society, 
it  will  afford  full  relief  by  ascertain- 
ing what  is  due  on  the  stock  and  end 
the  whole  controversy:  Middle  States 
&c.  Co.  V.  Hagerstown  &:e.  Co.,  supra. 

131  Internat.  B.  &  L.  Asso.  v.  Bra- 
den.  (Tex.)  32  S.  W.  Rep.  704. 

l32Watkins  v.  Workingmen's  B.  & 
L.  Asso..  97  Pa.  St.  514;  Matterson 
V.  Elderfield,  L.  R.  4  Ch.  207,  and 
see  Mechanics'  B.  &  L.  Asso.  v.  Con- 
over,  14  N.  J.  Eq.  219. 

133  Watkin.s  v.  Workingmen's  B.  & 
L.  Asso.,  supra;  Barker  v.  Bigelow, 
15  Gray  (Mass.)  130;  Endl.,  B.  A.,  §§ 
149,  480-482,    See  also  Mechan.  B.  & 


L.  Asso.  V.  Conover,  supra;  Link  v. 
Germantown  B.  Asso.,  89  Pa.  St.  15; 
McGrath  v.  Hamilton  B.  Asso.,  14  id, 
383;  Hensel  v.  Internat.  B.  &  L. 
Asso.,  (Tex.)  20  S.  W.  Rep.  116.  It 
must  be  remembered,  however,  that 
the  amount  of  the  advance  is  not  the 
measure  of  the  borrower's  liability, 
but  the  aggregate  of  what  he  would 
have  paid  had  he  performed  his  con- 
tract; Georgia  State  B.  &:  L.  Asso. 
V.  Amer.  Inv.  &  L.  Co.,  (Ga.)  29  S. 
E.  Rep.  299.  To  get  at  this,  the  rule 
laid  down  in  Roberts  v.  Amer.  B.  &. 
L.  Asso.,  52  Ark.  .572;  36  S.  W.  Rep. 
1085,  is  to  ascertain  the  amount  of 
dues  and  interest  up  to  the  time  of 
maturity,  as  estimated;  the  principal. 
T^'hich,  with  interest  for  the  supposed 
time,  will  amount  to  the  dues  and  in- 
terest so  calculated,  equals  the  pres- 
ent value  of  the  anticipated  payment, 
and  that,  together  with  ari-earages  and 
fines,  is  the  amount  collectible  by  the 
association.  To  the  same  effect,  sub- 
stantiallv,  is  Maudlin  v.  Amer.  S.  & 
L.  Asso.,  63  Minn.  3.58;  65  X.  W.  Rep. 
('A5.  See  Murphy  v.  Goodland  B.  & 
Tv.  Asso..  2  Kan.  App.  .330;  43  Pac. 
Rep.  863,  for  method  of  computation 
on  default  under  Kansas  statutes. 

134  See  ante,  §  8720.  Where  a  de- 
fendant owned  originally  sixteen  shares, 
then    bought   twenty-four   more   from 
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fault  in  stipulated  pavments  for  a  certain  length  of  time,  the  whole 
amount  shall  at  once  become  due,  it  is  optional  with  the  society  to 
act  promptly  upon  such  default,^^^  or  to  delay  action,  and  in  the 
latter  eventi,  when  it  does  proceed,  it  will  be  entitled  to  an  account- 
ing up  to  the  time  when  it  elects  to  foreclose. ^^^  On  the  death  of  a 
borrower  and  sale  of  his  property,  discharging  the  society's  mort- 
gage, the  same  allowance  is  to  be  made  as  in  case  of  voluntary 
repayment.  ^^^ 

§  8786.  Special  Arrangements. —  In  the  same  manner,  whilst  it 
is  lawful  for  a  building  association  to  compromise  with  its  bor- 
rowers, ^^^  and  hence  to  sanction  a  method  and  terms  outside  of  those 
provided  by  statute  or  by-law  for  the  extinction  of  their  indebted- 
ness,-^^^  such  an  arrangement  can  be  taken  advantage  of  only  by 
those  who  avail  themselves  of  the  privilege  in  the  manner  and 
within  the  time  specified  by  the  resolution  permitting  it.^^*^ 

§  8787.  Effect  of  Eepayment,  etc.,  on  Membership :  Application  of 
Stock. —  Any  settlement  of  a  loan  in  which  credit  is  given  the  bor- 
rower for  his  stock  interest,  terminates  his  membership.  Such  an 
application,   however,   does  not  follow  as   a  matter   of  course. ^^^ 

other   holders,   paying  them   the   calls  139  Booz's  App.,   109   Pa.   St.   .592. 

thereon   up  to  the   date  of  purchase,  140  Watkins  y.   Workingrmen's  B.   & 

(which  shares  were  transferred  to  her  L.  Asso.,  9T  Pa.  St.  514:  Booz's  App., 

on   the   hooks.)    and  thereupon   got   a  supra,   (where  it  was  also  held,  that, 

loan,  she  was  entitled  to  credit  upon  such  a  resolution  having  been  adopted, 

it    in    respect    of    these    twenty-four  another  may  be  validly  and  biudiugly 

shares  as  if  they  had  been  originally  adopted    limiting    the    privilege    to    a 

owned  by  her  :  Mutual  S.  &  L.  Asso.  certain  time,  beyond  which  borrowers 

V.  Owings.  (Ky.)  4.3  S.  W.  Rep.  422.  shall    not    be    at    liberty    to    claim    its 

i-';5  Giving    time    may,    according    to  privileges).      Such     arrangements,     in 

Smith  V.  did  Dominion  B.  &  L.  Asso.,  general,   apply  only  to  persons  volun- 

119  N.  C.  257;  26  S.  E.   Rep.  40.  re-  tarily  repaying:     .Johnston  v.  Eliz.  B. 

lease  a  wife  who  has  mortgaged  her  &   L.   Asso.,   104  Pa.   St.   394.      Com- 

property  for  her  husband's  debt  to  the  pare,   however,   Hoboken   B.   Asso.   v. 

society.  Martin.   13  N.  .T.  Eq.  428,   where  the 

13G  \].   S.   S.   &  L.   Co.   V.   Cade,   15  arrangement    was    designed    to    be    a 

W:ish.  38;  45  Pac.  Rep.  65f?.    But  see  final  one,  and  hence,  equitably,  appli- 

IJ.  S.  S.,  Ij.  &  B.  Co.  V.  Sullivan,  80  cable  to  all  borrowers:  also  G-oggin  v. 

Fed.  Rep.  702.  that  the  accounting  is  Kelly,    (Tex.)    25    S.    W.    Rep.    11.33, 

to  be  as  of  the  time  when  the  right  where  it  was  held  that  a  society,  after 

accrued.  insolvency,  could  not  refuse  to  settle 

137  Snider's  Est..  34  Leg.  Int.  (Pa.)  lapon  the  terms  offered  previously  to 
49:  i.  e.,  the  withdrawal  value,  not  other  borrowers.  Compare  infra, 
the  estimated  value,  is  to  be  allowed:  §  879<i. 

Ilensel    v.    Internat.    B.    &    L.    Asso.,        141  Compare  Eversmann  v.   Schmitt, 
ovpra.  53  Ohio  St.   174;  41  N.  B.  Rep.  139; 

138  Supra,  §  8760.  ante  §  8735,  note. 
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Stock  payments  are  not  ipso  facto  payments  upon  the  indebted- 
ness.-*^^  But  they  may  be  so  applied  by  the  member/"*^  his  represen- 
tative^^^ or  his  surety/*^  nnless  he  has  lost  his  control  over  them  by 
assigning"*'  them,  subject  to  the  association's  claims,  to  a  third 


142Endl.,  B.  A.,  §§  477-484:  North 
Amer.  B.  Asso.  v.  Sutton,  35  Pa.  St. 
63;  Spring  Garden  Asso.  v.  Trades- 
men's L.  Asso.,  46  id.  493;  Link  v. 
Germantown  B.  Asso.,  89  id.  15;  Wat- 
kins  V.  Workingmen's  B.  &  L.  Asso., 
97  id.  514;  Kreamer  v.  Build.  Asso., 
6  W.  N.  (Pa.)  267;  Build.  Asso.  v. 
Eshelbach.  7  id.  189;  Build.  Asso. 
V.  Wall.  ib.  240;  Kingsessing  B.  Asso. 
V.  Roan,  9  id.  15;  Springville  B.  Asso. 
V.  Raber,  33  Leg.  Int.  (Pa.)  329;  Sel- 
den  V.  Reliable  S.  &  B.  Asso.,  32  Sm. 
(Pa.)  336;  Economy  B.  Asso.  v. 
Hungerbuehler.  93  Pa.  St.  258;  Ger- 
mania  B.  Asso.  v.  Neill,  ib.  322; 
Early  &  I-ane's  App.,  89  id.  411; 
Weiss's  App.,  5  W.  N.  (Pa.)  423;  Me- 
chanics' B.  &  L.  Asso.  V.  Conover, 
14  N.  J.  Eq.  219  (not  disturbed  in  this 
particular  by  17  id.  407);  People's  B. 
&  L.  Asso.  y.  Furey.  47  N.  J.  Eq.  410; 
20  Atl.  Rep.  890;  Hoboken  B.  Asso. 
V.  Martin,  13  N.  J.  Eq.  428;  Somerset 
Co.  B.,  L.  &  S.  Asso.  V.  Yandervere, 
11  id.  282;  State  v.  Hornbacker.  42 
N.  J.  L.  635;  Hekelukaemper  t.  Ger- 
man &c.  Asso.,  22  Kan.  549:  Seibe! 
V.  Vict.  B.  Asso.,  43  Ohio  St.  371; 
Tilley  v.  Amer.  B.  «&  L.  Asso.,  52  Fed. 
Rep.  618;  Reeve  v.  Ladies'  &c.  Asso., 
56  Ark.  335;  19  S.  W.  Rep.  917; 
Barker  v.  Bigelow,  15  Gray  (Mass.) 
130,  137;  Delano  v.  Wild,  6  Allen 
(Mass.)  1:  Rowland  v.  Old  Dominion 
B.  &  L.  Asso..  118  N.  C.  173;  24  S. 
E.  Rep.  366;  Equitable  B.  &  L.  Asso. 
V.  Vance.  49  S.  C.  402;  27  S.  E.  Rep. 
2174;  29  id.  204:  Pioneer  S.  &  L.  Co. 
V.  Cannon.  96  Tenn.  599;  36  S.  W. 
Rep.  386;  Post  v.  Mechanics'  B.  &  L. 
Asso..  97  Tenn.  408:  37  S.  W.  Rep. 
216:  Sweenev  v.  El.  Paso  B.  &  Ij. 
Asso..  (Tex.)  26  S.  W.  Rep.  290; 
Blakelev  v.  Same.  id.  282;  Build'g 
Asso.  V.  Logan,  (Tex.)  33  id.  1088; 
Pioneer  S.  &  L.  Co.  v.  Everheart, 
(Tex.)  44  id.  S8~r.  Price  v.  Kendall, 
(Tex.)  .36  id.  810;  Rogers  v.  Raines, 
(Kv.)  38  id.  483.  See,  contra,  Kupfert 
V.  "Guttenberg  B.  Asso.,  30  Pa.  St. 
465;  Hughes'  App..  ib.  471;  Philan- 
thropic B.  Asso.  V.  McKnight,  35  id. 


470;  Build'g  Asso.  v.  Timmins,  3  Phila. 
(Pa.)  209;  Build'g  Asso.  v.  Reid,  ib. 
345;  Savings  Fund  v.  Murray,  14  Leg. 
Int.  (Pa.)  133;  Columbia  B.  Asso.  v. 
Dobbins,  15  id.  45;  Build'g  Asso.  v. 
Rowe,  ib.;  Overby  v.  Fayetteville  B. 
&  L.  Asso.,  81  N.  C.  .56;  Hoskins  v. 
Mechan.  B.  &  L.  Asso.,  &i  id.  838, 
And  see  Fox  v.  Cottage  B.  F.  Asso., 
81  Va.  677.  In  York  Trust  &c.  Co. 
V.  Gallatin.  186  Pa.  St.  1.50.  it  is  held 
that  the  appropriation  of  stock  pay- 
ments in  liquidation  of  the  debt  may 
be  made  by  the  terms  of  the  contract 
lietween  the  society  and  the  borrower, 
i.  e.,  at  the  inception  of  their  relations 
as  lender  and  borrower,  once  for  all, 
and  that,  if  so  made,  every  stock 
payment  goes,  pro  tanto.  in  reductioa 
of  the  debt,  without  regard  to  losses, 
etc..  of  the  society,  and  tliat  all  the 
borrowers  can  ever  be.  even  upon  in- 
solvency of  the  association,  held  for 
is  the  difference  between  the  aggre- 
gate of  his  payments  and  the  face  of 
his  obligation  —  which  seems  to  be  an 
implied  recognition  of  the  legality  of 
"  definite   payment  "   contracts. 

143  Spring  Garden  Asso.  v.  Trades- 
men's B.  Asso.,  46  Pa.  St.  493:  Early 
&  Lane's  App.,  89  id.  411;  North 
American  B.  Asso.  v.  Sutton.  .35  id. 
463;  Watkins  v.  Workingmen's  B. 
Asso.,  97  id.  524;  Economy  B.  Asso. 
V.  Hungerbuehler.  93  id.  218;  Wad- 
linger  V.  Washington  &r-.  Asso..  1-53 
id.  622.  Compare  Pioneer  S.  «S:  L.  Co. 
V.  Cannon,  06  Tenn.  599,  36  S.  W. 
Rep.  386;  Same  v.  Everheart,  (Tex.) 
44  id.  88.5.  where  it  is  said  that  this 
right  does  not  exist  without  an  agree- 
ment giving  it. 

144  E.  g.,  assignee  for  benefit  of 
creditors:  Spring  Garden  Asso,  v. 
Tradesmen's  B.  A.,  supra. 

145  Massey  v.  Cit.  B.  &c.  Asso.,  22 
Kan.  624:  if  the  surety  pays  the  debt, 
he  is  entitled  to  subrogation  to  the 
society's  rights  upon  the  borrower's 
stock,  as  against  an  attaching  cred- 
itor; Diener  v.  Egolf,  1  Chest.  Co, 
Rep.  (Pa.)  .55. 

^    146  See  supra,  §  8736,  note. 
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party. ^'*"  It  may  also  be  so  applied  by  the  association  itself,  hold- 
ing the  stock  under  an  assignment  as  collateral  secnrity.^"*^  And 
its  right  to  make  snch  application  of  it  cannot  be  defeated  by  the 
borrower  as,  e.  g.,  by  making  a  second  assignment  of  it  to  another.^*^ 
But  the  duty  to  make  it  may  be  enforced  upon  the  association  by  a 
junior  mortgagee  of  the  property  on  which  the  association  holds  its 
mortgage.  ■'^'^  But,  there  being  no  application  by  the  borrower  and 
no  such  equities  in  the  way,  the  association  may,  if  the  borrower's 
obligation  is  such  as  to  warrant  it,  proceed  upon  the  same  and 
collect  the  whole  loan  without  giving  credit  or  making  any  deduc- 
tion for  stock  payments  theretofore  made  by  him.-^^^  In  such  case, 
hov/evcr,  if  the  society  realizes  its  claim,  the  borrower's  member- 
ship is  preserved,^^^  and  he  is  entitled  to  a  return  of  the  stock 


147  Sr-hober  v.  Accommodation  S.,  F. 
&  U  Assc,  35  Pa.  St.  223;  Philadel- 
phia Merc.  L.  Asso.  v.  Moore,  47  id. 
223;  Wadlinger  t.  Washington  «&c. 
Asso.,  supra. 

148  Spring  Garden  Asso.  t.  Trades- 
men's B.  Asso.,  supra;  North  Amer- 
ica B.  Asso.  V.  Sutton,  35  Pa.  St. 
463;  Economy  B.  Asso.  v.  Hunger- 
bu-ehler,  93  id.  258;  and  see  Vanneman 
«fe  Swedesboro  Loan  &c.  Asso.,  42 
N.  J.  Eq.  263;  7  Atl.  Rep.  676.  An 
assignment,  absolute  on  its  face,  to  a 
building  association  may  be  shown  to 
have  been  onlv  as  collateral  security: 
Ginz  Y.  Stumph,  73  Ind.  200. 

149  Wadlinger  v.  Washington  &c. 
Asso.,  supra. 

150  Herbert  v.  Mechan.  B.  &  L. 
Asso.,  17  N.  J.  Eq.  497:  Redbank  Asso. 
V.  Patterson,  27  id.  223;  Washington 
B.  &  L.  Asso.  V.  Beaghen,  ib.  99; 
Philippsburg  Mut.  L.  &  B.  Asso.  v. 
Hawk,  ib.  355;  Reilly  v.  Mayer,  12  id. 
55;  and  see  Winchester  B.  Asso.  v. 
Gilbort.  23  Gratt.  (Va.)  787.  In  Penn- 
sylvania this  doctrine  is  denied: 
Spring  Garden  Asso.  v.  Tradesmen's 
B.  Asso..  46  Pa.  St.  493;  Link  v.  Ger- 
mantown  B.  Asso.,  89  id.  15;  Econ- 
omy B.  Asso.  T.  Hungerbuehler,  93  id. 
258;  Hemperly  v.  Tyson,  170  id.  385; 
Springville  B.  Asso.  v.  Raber,  33  Leg. 
Int.  329;  Building  Asso.  v.  Eshelbach, 
7  Phila.  189;  Selden  v.  Reliable  L.  & 
B.  Asso.,  32  Sm.  336;  Kreamer  v. 
Springfield  B.  Asso.,  6  W.  N.  267; 
Kingsessing  B.   Asso.   v.   Roan,   9   id. 
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15:  Asso.  T.  Wall,  7  Phila.  189.  The 
rights  of  the  junior  creditor,  however, 
are  protected  by  the  doctrine  of  sub- 
rogation, whereby,  though  the  asso- 
ciation will  not  be  prevented  from  pro- 
ceeding upon  the  mortgage  or  com- 
pelled to  exhaust  the  stock  before 
doing  so,  the  creditor  will  be  substi- 
tuted in  its  rights  upon  the  same: 
Endl.  B.  A.,  §§  460-466.  A  subse- 
quent judgment  creditor  does  not  seem 
to  have  the  same  standing  as  a  junior 
mortgagee:  Herbert  v.  Mechanics'  B. 
&  L.  Asso.,  supra.  An  attaching 
creditor  takes  nothing  in  the  stock  at- 
tached until  after  the  society's  rights 
are  exhausted:  Early  &  Lane's  App., 
89  Pa.  St.  411;  Hemperly  v.  Tyson, 
170  id.  385;  Weiss'  App.,  5  W.  N.  (Pa.) 
423;  Compare  Economv  B.  Asso.  v. 
Hungerbuehler,  93  Pa.  St.  258;  Central 
B.  A.  V.  Schmitt,  12  W.  N.  (Pa.)  2.39. 
If  there  are  any  equities  to  compel  the 
prior  lien  creditor  to  satisfy  himself 
from  any  particular  fund,  the  junior 
creditor  must  notify  him  thereof: 
Uniontown  B.  ifc  L.  Asso's  App.,  92 
Pa.  St.  200.  See  Washington  B.  &  L. 
Asso.  V.  Beaghen,  supra. 

151  People's  B.  &  L.  Asso.  v.  Furey, 
(N.  J.)  20  Atl.  Rep.  890.  And  see 
North  Am.  B.  Asso.  v.  Lutron,  35 
Pa.  St.  463;  Economy  B.  Asso.  v. 
Hungerbuehler,  93  id.  258. 

152  North  Am.  'B.  Asso.  v.  Lutron, 
supra;  People's  B.  &  L.  Asso.  v.  Fu- 
rev,  supra.  See  also  Henninghauseu 
&'Wolfe  V.  Fischer,  50  Md.  583. 
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pledged  as  collateral  security  for  the  loan.^^^  A  sale  upon  a  mort- 
gage, of  course,  divests  the  land  covered  by  it  of  its  lien.-'^"'  But  it 
does  not  necessarily  discharge  the  debt,^^"  nor  as  has  been  seen/^*^ 
does  voluntary  repayment,  whilst  it  extinguishes  the  debt,  extin- 
guish also  the  mortgage  in  so  far  as  it  secures  the  performance  of 
membership  duties,  unless  accompanied  with  an  abandonment  of 
the  stock  and  consequent  cessation  of  the  membership  relation/'^^ 

153  Rowland  v.  Old  Dominion  B.  &  Rep.)  HGl,  but  compare  SlierifE  v.  Glen- 
L.  Asso.,  116  N.  C.  877;  118  id.  173:  ton,  28  L.  T.  (N.  S.)  65.  That,  how- 
22  S.  E.  Rep.  S.  ever,    a   deficiency    may   be   recovered 

154  Germania  B.  Asso.  v.  Neill,  93  by  action,  see  Yates  t.  Aston.  4  Q.  B. 
Pa.  St.  322.  182;    3    G.    &    D.    351;    McCahan    v. 

155  E.  p.,  where  the  proceeds  are  in-  Colnmbian  B.  Asso.,  40  Md.  237;  Ger- 
sufTicient  to  liquidate  the  whole  mania  B.  Asso.  v.  Neill,  03  Pa.  St. 
amount  due  the  association:  See  322.  It  is  said  in  Fox  v.  Cottase  B. 
Middleditch  v.  Ellis,  2  Exch.  365;  8  F.  Asso.,  81  Va.  677,  that  a  sale  on 
Scott,  N.  R.  406;  2  D.  &  L.  209;  default  should  be  for  such  amount  of 
Matthew  v.  Bnckmore,  1  H.  &  N.  761,  cash  as  is  necessary  to  pay  expenses 
that,    where   there   is   a    covenant   for  and  sums  due. 

repayment,    assumpsit   will   not   lie  to        156  Supra,  §  8718. 

recover  a  deficiency:    See  also  Price  v.        15T  Endl.,  B.  A.,  §§  67-68,  449. 

Moultou,    10    C.    B.    (70    Engl.    C.    L. 
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CHAPTER    OOXLIII. 


DISSOLUTION  AND  WINDING  UP. 


Section 

8790.  Modes    in    which   these   associa- 

tions may  become  dissolved. 

8791.  Vohmtary     surrender     of    char- 

ter: insolTeucy:  abandonment: 
withdrawal. 

8792.  Dissolution  by  decree  of   court: 

receivership. 

8793.  Distribution    of    assets    on    in- 

solvency. 


Section 

8794.  Member's    petition    for    winding 

up. 

8795.  Effect   of    dissolution   as   to    so- 

ciety and  members. 

8796.  Effect  of  dissolution  or  abandon- 

ment   as    to    borrowers:    sus- 
pensions. 

8797.  Foreign     building     associations. 

contracts:    receivers. 
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8790.  Modes  in  which  These  Associations  May  Become  Dis- 
solved.—  The  corporate  existence  of  a  building  association  is  in  strict- 
ness terminated  only  in  one  of  four  ways,  viz. :  (1)  by  the  expiration 
of  the  franchise  under  original  charter  limitation  upon  its  continu- 
ance;^ (2)  by  the  action  of  the  legislature;^  (3)  by  a  valid,  or  exe- 
cuted, agreement  of  its  members,  or  voluntary  surrender  of  the  cor- 
porate franchise;  and  (4)  by  the  decree  or  interference  of  court. ^ 
It  is  only  the  last  two  methods  that  require  special  notice. 

§  8791.  Voluntary  Surrender  of  Charter:  Insolvency:  Abandon- 
ment :  Withdrawals. —  In  order  to  constitute  a  voluntary  surrender 
bv  agTeement  of  the  corporators,  such  ag-reement  must  be  unani- 
mous.^    It  follows  that  one  portion  of  the  membersliip   cannot, 


1  When  the  shares  have  reached  par, 
the  association  ceases,  ipso  facto,  ex- 
cept for  the  purpose  of  winding  up  its 
affairs;  Hagerman  v.  Ohio  B.  &  S. 
Asso.,  25  Ohio  St.  183;  Laurel  Run 
B.  Asso.  V.  Sperring.  106  Pa.  St.  334. 
It  cannot  defer  closing  for  a  further 
advance  in  its  property,  in  the  mean- 
while requiring  members  to  continue 
stock  payments:  Burns  v.  Metrop.  B. 
Asso.,  2  Mackey  (D.  C.)  7.  The  limi- 
tation will  be  supplied  from  the  gen- 
eral law  under  which  the  charter  was 
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granted  and  treated  ns  embodied  in 
the  latter:  Miller's  Est..  2  Pears. 
(Pa.)  248. 

2  Endl..  B.  A..  §  503.  See  Cooper  v. 
Oriental  S.  &  L.  Asso.,  100  Pa.  St. 
4a5,   407. 

SEiidl.,  B.  A.,   §§  49(>-498. 

4  Ibid.,  §§  499-500;  Pfaff  v.  Build. 
Asso.,  6  W'.  N.  (Pa.)  349;  Barton  v. 
Enterprise  L.  &  B.  Asso.,  114  Ind. 
226;  16  N.  E>.  Rep.  486;  Bergman  v. 
St.  Paul  Mut.  B.  Asso.,  29  Minn  275; 
13  N.  W.  Rep.  120;  and  see  People  v. 


DissoLrxiox  AXD   wixDixG  UP.      [7  Thoiup.  Coi-p.   §  8791. 

though,  in  the  majority,  force  dissolution  upon  the  dissenting  minor- 
ity by  compulsory  withdrawals.^  Xor  can  the  directors  do  so,  hy 
making  an  assignment  for  benefit  of  creditors,  where  the  society  is 
not  insolvent,  without  the  assent  of  the  stockholders.^  Unanimous 
consent  to  dissolution  may,  indeed,  be  inferred  where  all  the  assets 
of  the  corporation  are  transferred  to  one  person,^  or,  it  seems,  where 
the  society  has  assigned  all  its  unpaid  loans,  paid  off  all  its  stockhold- 
ers and  ceased  to  transact  any  business.®  The  mere  insolvency  of 
the  society,  however,®  or  the  omission  to  elect  officers^*^  does  not 
amount  to  a  dissolution.  But  a  transfer,  in  consequence  of  hopeless 
insolvency,  of  the  society's  property  to  a  receiver,^^  or  assignee  for 
benefit  of  creditors,^^  as  well  as  an  abandonment  by  mutual  consent 
of  the  original  purposes  of  the  incorporation^^  and  the  ^vithdrawal 
of  an  integral  portion  of  the  membership  taking  their  money  with 
them  and  crippling  the  association  so  as  to  make  its  future  success- 


Lo-we,  47  Hun  (N.  Y.)  577  (not.  it 
seems,  disturbed  in  this  particular  by 
117  N.  Y.  175:  22  X.  E.  Rep.  lOlO); 
(Hoboken  B.  Asso.  v.  Martin.  13  X. 
J.  Eq.  428,  is  not  an  authority  contra. 
the  circumstances  having  been  pecu- 
liar and  the  ruling  of  the  court  dic- 
tated by  them.1  See  Sibun  v.  Pearce, 
44  Ch.  Div.  354.  that  withdrawing 
members  are  to  be  counted.  Where 
the  stockholders  had  agreed  in  writing 
to  dis.solve,  the  agreement  was  held 
valid,  and  binding  on  the  assignee  of 
one  of  them:  White  Haven  L.  &  B. 
Asso.  V.  Kelly,  9  Luz.  Leg.  Reg.  (Pa.) 
9;  and  a  stockholder  cannot  claim 
benefits  under  a  resolution  to  dissolve, 
and  at  the  same  time  repudiate  the 
duties  imposed  thereby:  Centr.  B. 
Asso.  v.  Witzell.  13  Phila.  (Pa.)  .54. 

5  Pfaff  V.  Build.  Asso..  .^iiprri;  Wm. 
Brown  B.  Asso.  Est..  12  W.  X.  (Pa.) 
207;  Reg.  v.  D'Evnconrt,  4  Best  & 
Sm.  (116  Engl.  C.  L.  Rep.)  820.  In 
Bergman  v.  St.  Paul  &c.  Asso.,  29 
Minn.  275,  it  was  held  that  the  so- 
ciety cannot  deprive  an  unconsenting 
member  of  the  right  secured  to  him 
by  corporate  articles,  e.  g..  by  retiring 
and  canceling  shares  of  stock  against 
the  wish  of  the  holder,  though  a  by- 
law in  force  before  he  became  such 
authorized  the  directors  to  set  aside 
certain  moneys  for  the  cancellatiop 
of  certain  shares  and  a  subsequent 
amendment      authorizing     compulsory 


cancellation  was  submitted  to  by 
other  stockholders  and  he  shared  in 
the  accruing  benefits. 

6  Powers  V.  Blue  Grass  B.  &  L. 
Asso..  86  Fed.  Rep.  705. 

7  See  Cook  v.  Kent,  105  Mass.  246. 
Also:  City  L.  &  B.  Asso.  v.  Good- 
rich. 48  Ga.  445;  Goodrich  v.  City  L. 
&  B.  Asso.,  54  id.  98;  Thomson  v. 
Ocmulgee  B.  &  L.  Asso.,  .56  id.  .3.50. 

8  Van  Pelt  v.  Home  B.  &  L.  Asso., 
87  Ga.  370:  13  S.  E.  Rep.  .574;  s.  c. 
^8  Ga.  615:  21  S.  E.  Rep.  606. 

9  Gormerlv  v.  Port  Richmond  B.  & 
L.  Asso..  .3  W.  X.  (Pa.)  11:  Endl., 
B.  A..  §§  498,  .511. 

10  Hoboken  B.  Asso.  v.  Martin.  13 
X.  J.  Eq.  428.  See  also  Watkins  v. 
Workingmen's  B.  &  L.  Asso.,  97  Pa. 
St.  514;  Hekelukaemper  v.  Germ.  B. 
Asso.,  22  Kan.  .519;  Thomson  v. 
Ocmulgee  B.  «fc  L.  Asso..  56  Ga.  3.50. 

11  St.  Peters  B.  Asso.  v.  Jaecksch, 
51  Md.  19.S:  Hampstead  B.  Asso.  v. 
Kintr,  .58  Md.  279;  Strahen  v.  Frank- 
lin S.  F.  &  L.  Asso..  115  Pa.  St.  273: 
8  Atl.  Rep.  843:  Rogers  v.  Hargo,  92 
Tenn.  35;  20  S.  W.  Rep.  4.30:  Binst 
V.  Bryan,  44  S.  Q  121;  21  S.  E.  Rep. 
537. 

i2Crisweirs  App..  IW  Pa.  St.  488; 
Christian's  App.,  102  id.  184. 

13  Goodrich  v.  City  L.  &  B.  Asso., 
.54  Ga.  98:  Sumter  B.  &  K  Asso.  v. 
Winn,  45  S.  C.  381;  23  S.  E.  Rep.  29. 
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fill  operation  impossible^'* —  are  each,  because  putting  an  end  to  the 
business  of  the  society  as  a  building  association,  treated  as  a  prac- 
tical and  virtual  dissolution  of  it.^^ 

§  8792.  Dissolution  by  Decree  of  Court :  Eeceiversliip. —  The 
power  of  the  court  to  decree  a  dissolution  can  be  exercised  only  at 
the  instance  of  the  State/^  upon  grounds  recognized  as  cause  of  for- 
feiture/" or  at  the  instance  of  shareholders  under  some  statutory 
authority  or  circumstances  giving  them  a  standing. ^^  But  an  ad- 
ministration of  the  affairs  and  property  of  a  building  association, 
through  the  instrumentality  of  a  receiver,  may  be  assumed  by  the 
courts  upon  the  petition  of  parties  in  interest  and  upon  a  sufficient 
showing  of  facts. •'^  The  grounds  for  this  interference  may  be 
various.  The  mere  fact  that  the  society  is  mthout  responsible 
officers  does  not  seem  to  be  one.^*^  Violation  of  the  provisions  of 
the  society's  act  of  incorporation,  or  misuse  of  the  franchise  in 
matters  concernino-  the  essence  of  the  contract  between  it  and  the 


14  Windsor  «&  Applegarth  v.  Baudel, 
40  Md.  172. 

15  Eudl.,  B.  A.,  §  522.  As  to  mere 
suspensions,  however,  or  refusal  of 
members  to  pay  dues,  see  id.,  §§  532- 
534,  and  infra,  §  8796. 

i6Endl.,  B.  A.,  §  .507;  Glover  v. 
Giles,  L.  R.  18  Ch.  173. 

17  Id..  §§  50.5-506;  e.  g.,  abuse  or 
perversion  of  corporate  franchise:  See 
Manuf.  &  Mech.  S.  &  L.  Co.  v.  Con- 
over,  5  Phila.  (ra.)  IS;  State  v.  Green- 
ville B.  Asso.,  29  Ohio  St.  92;  Miller's 
Est,  2  Pears.  (Pa.)  248;  Rhoads  v. 
Hoornerstown  B.  Asso.,  82  Pa.  St. 
180;  Becket  v.  Unioutown  B.  Asso., 
88  id.  211;  State  v.  Amer.  S.  &  L. 
Asso.,  64  Minn.  S19;  67  N.  W.  Rop.  1; 
and  conip.  State  v.  Oberlin  B.  &  L. 
Asso.,  35  Ohio  St..  2-58;  People  v. 
Troy  Plouse  Co.,  44  Barb.  (N.  Y.)  625 
(but  the  State  will  not  interfere  sim- 
plv  to  redress  private  wrongs:  Peo- 
ple V.  Lowe.  117  N.  Y.  175;  22  N.  B. 
Rep.  1016): — any  omission  or  irregu- 
larity in  the  proceedings  for  incor- 
poration: See  Becket  v.  Uniontown  B. 
Asso..  stipra :  Workingmen's  B.  Asso. 
v.  Coleman.  89  Pa.  St.  428;  Martin  v. 
Nashville  B.  Asso.,  2  Cold.  (Tenn.) 
418;  Gordon  v.  Winchester  B.  &  A.  F. 
Asso..  12  Bush  (Ky.)  110:—  or  fraud  in 
obtainincr  the  same:  See  Pattison  v. 
Albany   B.   &   L.   Asso.,   63   Ga.   373; 
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Lincoln  B.  &  S.  Asso.  v.  Graham,  7 
Xeb.  173;  Samex.  Benjamin,  ib.  181: — 
or.  under  express  statutory  provision, 
impairment  of  its  assets,  unless  upon 
notice  they  are  made  sufficient  within 
a  certain  time.  See  Broadwell  v.  Inter. 
Ocean  Homest.  &  L.  Asso.,  161  111. 
.327;  43  N.  E.  Rep.  1067;  Continental 
Investm.  &  L.  Soc.  v.  People,  167  111. 
195;  47  N.  E.  Rep.  381  (note  these 
cases  as  to  sufficiency  of  wiping  out 
deficit  by  charging  it  off  j)ro  rata 
against  the  stock  held  by  members, 
and  compare  People  v.  Empire  L.  & 
luv.  Co.,  44  N.  Y.  Supp.  308,  holding 
that  directors  cannot  do  this  when  the 
deficit  was  created  by  expenditures  in 
violation  of  the  society's  articles). 

18  It  was  said  in  Sjoberg  v.  Security 
S.  &  L.  Asso.,  (Minn.)  75  N.  W.  Rep. 
1116,  that  equity  has  jurisdiction  to 
wind  up  a  building  association  on  ap- 
plication of  a  minority  of  sharehold- 
ers, where  the  purposes  for  which  the 
society  was  organized  have  failed  and 
it  is  shown  that  such  action  is  reason- 
ably necessary  for  the  protection  of 
the    complainants'    interests. 

19  See  Endl..  B.  &  A.  §§  508-510. 

20  See  Gormerlv  v.  Port  Richmond 
B.  &  L.  Asso.,  3  W.  N.  (Pa.)  11;  Ho- 
boken  B.  Asso.  v.  Martin,  13  N.  J.  Eq. 
428. 
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State,  so  that  it  no  longer  fulfills  the  purposes  for  which  it  was 
created,^^  and  mismanagement,  fraud  and  gross  negligence  of  the 
officers,  are.^^  So  is  a  conflict  between  the  directors  and  the  stock- 
holders, the  latter  attempting  to  depose  the  former.^  Insolvency,""^ 
owing  to  the  complicated  nature  of  the  rights  and  liabilities  of  mem- 
bers and  others  interested  in  the  distribution  of  a  building  associa- 
tion's assets,  may  be  a  ground  for  the  appointment  of  a  receiver.^ 
But  since  the  insolvency  of  a  building  association  not  empowered  to 
contract  debts  can  never  arise  from  its  inability  to  pay  outside 
creditors,  but  can  only  consist  in  an  inadequacy  of  its  assets  to  the 
just  demands  of  its  stockholders,^*'  it  follows  that  the  application  for 
appointment  of  a  receiver  on  the  ground  of  such  a  society's  in- 
solvency must  proceed  from  persons  entitled  to  claim  the  status  of, 
and  interested  and  suing  as,  members."'  On  the  other  hand,  where 
there  is  no  disability  to  incur  outside  indebtedness,  it  has  been  held 
that  there  can  be  no  "  insolvency  "  of  a  building  association  which 
owes  nothing  except  to  its  members  as  shareholders.^^ 

§  8793.  Distribution  of  Assets  on  Insolvency. —  In  the  distribu- 
tion of  the  assets  of  an  insolvent  building  association,  outside 
creditors^^  are,  of  course,  first  to  be  paid,  before  stockholders,  claim- 
ing only  as  such,  can  be  reached. ^"^     Xor  is  it  doubtful  that  a  mem- 

21  state  T.  Amer.  S.  &  L.  Asso.,  64  2g  Towle  t.  Amer.  B.,  L.  &  I.  Soc, 

Minn.  .349;  67  X.  W.  Rep.  1.  61  Fed.  Rep.  446;  Endl.,  B.  A.,  §  511. 

23  See  ibid.;  White  t.  Mechanics'  B.  27  Endh.    B.   A..    §§    512-.313;   In   re 

Asso..  22  Gratt.   (Va.)  233:   Winches-  Queen's  Ben.  B.  Soc'y,  L.  R.  6  Ch.  815; 

ter    B.    Asso.    t.    Gilbert.    23    id.    787;  Gormerly    v.    Port    Richm.    B.    &    L. 

Frostburg  B.  Asso.  v.   Stark,  47   Md.  Asso..  3  W.  X.  (Pa.)  11. 

338.  28  Sjobersr  v.  Security  S.  &  L.  Asso., 

23  Powers  V.  Bhie  Grass  B.  &  L.  (Minn.)  75  X'.  W.  Rep.  116.  and  in 
Asso..  86  Fed.  Rep.  70.5.  such  a  case,  a  receivership  will  be  re- 

24  Where  the  society  is  perfectly  sol-  fused,  when  it  does  not  appear  that 
rent,  but  reqviires  time  to  realize  on  its  the  method  of  liquidation  pursued  by 
assets  to  satisfy  a  withdrawing  mem-  the  society  is  inequitable.  Ibid.  See 
ter.  his  claim  that  it  is  insolvent  is  also  Steinberger  v.  Indepeud.  L.  & 
not  made  out:  In  re  Planet  Ben.  B.  S.  Asso.,  81  Md.  625;  36  Atl.  Rep. 
&  Investm.  Soc'y.  L.   R.  14  Eq.  441.  430. 

Nor  is  such  a  claim  established  where  29  Including    depositors:      Criswell's 

the    only    subsisting    debts    are    unen-  Api>..  KlO  Pa.  St.  488. 

forceable  because   ultra  vires:     In  re  30  See    Endl.,    B.    A.,    §§    485-487; 

Profess'l   &c.   B.   Soc'y,   L.   R.   6  Ch.  Criswell's  App..  100  Pa.  St.  488:  Chris- 

8,56.  tian's  App..  102  id.  184:  Kisterbock's 

25  See  In  re  Assigned  Est.  of  The  App.,  .51  id.  483;  Steinberger  v.  In- 
Nat'l  S.,  L.  &  B.  Asso.,  9  W.  X.  (Pa  )  depend.  L.  &  S.  Asso.,  84  Md.  625; 
79  per  Ludlow.  P.  J.  But  see  Chris-  3("  Atl.  Ren.  4:«):  In  re  Mutual  <S:c. 
fan's  App..  102  Pa.  St.  184.  189.  that  Soc.  30  Ch.  Div.  4.34.  As  to  the 
the  same  result  may  be  attained  by  an  status  of  depositors,  see  ante,  §  8714. 
assignment  for  benefit  of  creditors. 
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ber  may,  at  the  same  time,  be  a  creditor. ^^  Xext,  as  between  sliare- 
liolders  claiming  on  account  of  stock  which  has  been  lawfully  issued 
to  them  as  preferred  stock,  they  are  entitled  to  payment  before  the 
holders  of  ordinary,  or  common  stock.^^  But  where  the  incident  of 
priority  cannot  be  lawfully  attached  to  prepaid  or  full-paid  stock,^^ 
whether  interest-bearing  or  not,  the  holders  of  such  are  not  to  be 
prefeiTcd  in  the  order  of  payment,  either  as  to  the  whole  of  the 
stock  held  by  them  or  as  to  any  excess  paid  by  them  as  compared 
with  holders  of  other  stock,  to  the  latter. ^'^  In  proportion  to  the 
amount  paid  in  by  them,  they,  together  with  the  holders  of  stock 
which  has  not  been  prepaid,  will  share  alike^^  in  the  remainder  of  the 
assets.^^  It  has  been  supposed  that  members  who  have  given  notice 
of  withdrawal  ought  to  be  preferred  over  such  as  have  not;^'  though 
it  was  conceded  that  a  notice  given  after  knowledge  of  the  society's 
insolvency,^^  after  a  stoppage  or  a  recognized  necessity  for  a  stop- 
page of  its  business, ^^  or  after  the  commencement  of  proceedings  to 
wind  it  up,'*'^  could  liaA^e  no  such  effect.  The  correct  view,  how- 
ever, based  upon  the  broad  ground  of  equality  underlying 
the  whole  building  association  scheme,  is  that  the  order  prescribed 
by  the  by-laws  for  the  payment  of  money  out  of  its  treasury  to  the 
different  classes  of  members,  in  the  regular  course  of  its  business, 
has  no  application  to  the  distribution  of  its  assets  when  it  becomes 
insolvent,"*^  and  that,  upon  such  distribution,  all  shareholders,  in  so 
far  as  their  claims  are  based  upon  the  ownership  of  stock  (not 
issued  upon  an  agreement  of  priority)  must  come  in  pari  passu, 

31  Criswell's  App..  svpra.  But  Y.  175;  22  N.  E.  Rep,  1016;  Knutsom 
where  a  director  claims  as  a  creditor  v.  Northwest.  L.  tfc  B.  Asso.,  67  Minn, 
on  account  of  loans  made  by  him  to    201;  69  N.  W.  Rep.  889. 

the   society,   which   he   helped   unlaw-  37  in    re   Norwich    &c.    B.    Soc,    45 

fully  to  apply  to  fraudulent  payment  L.  .J.  Ch.  D.  785;  Walton  v.  Edge,  L. 

of    dividends,    he    will    be    postponed:  R.  10  App.  Cas.  3.3;  In  re  Blackburn 

Kisterbock's  App.,  supra.  &  Distr.  Ben.  B.   Soc,  (C.  A.)  48  L. 

32  Murray  v.  Scott.  9  App.  Cas.  519.  T.   (N.   S.)    1.34;   Barnard   v.   Tomson, 

33  See  ante,  §  8761.  [1894]    1   Ch.   374:   Brownlie  y.    Rus- 

34  Hohenshell  v.  Home  S.  »fc  L.  sell,  8  id.  235.  But  compare.  In  re 
Asso.,  140  Mo.  566;  41  S.  W.  Rep.  Alliance  Soc,  40  L.  T.  Rs'p.  (X.  S.)  78. 
948;  Gibson  v.  Safety  Homest.  &  L.  38  Kemp  v.  Wright,  [1894]  2  Ch. 
Asso.,  170  111.  44;  48  N.  E.  Rep.  580;  462;  In  re  Sunderland  &c  Soc,  24 
Post  V.  Mechanics'  B.  &  L.  Asso.,  97  Q.  B.  D.  394, 

Tenn.  408;  37  S.  W.  Rep.  216:  Leahy       39  In  re  Ambition  Investm.  B.   Soc, 

V.  Nat.  B.  &  L.  Asso..  (Wis.)  76  N.  W.  [1896]   1  Ch.  89;  ante,  §  8733,  note. 
Rep.   625:   Towle   v.   Amer.   B.    &   L.        40  Brownlie  v.  Russell,  svpra. 
Asso.,  75  Fed.  Rep.  938.  41  Criswell's    App.,    supra;    Rabbitt 

35  See  cases  in  preceding  note.  v.  Wilcoxen,  103  Iowa,  35:  72  N.  W. 
30  Soibel    T.    Victoria    B.    Asso..    43  Rep.  306.      A  contract  giving  priority 

Ohio  St.  371:  People  v.  Lowe,  117  N.    to  stock,  however,  clearly  has. 

7356 


DISSOLUTION  AND  WINDING  UP.     [7  Thomp.  Coi-p.  §  8795. 

Avhether  or  not  they  be  holders  of  matured  stock,^^  or  of  stock  mis- 
takenly declared  to  have  matm^ed^  and.whether  or  not  they  have 
^iven  notice  of  withdrawal  and  hold  orders  for  payment  to  them 
of  a  designated  withdrawal  value-- the  basis  of  the  computation 
being  the  amoimt  paid  in  by  each,-  not  the  date  of  the  issue  of  his 
stock,  or  its  maturity,  actual  or  supposed,  or  attempted  with- 
drawal.^^ 

§  8794  Member's  Petition  for  Winding  Up.—  :\Icmber3  of  a  build- 
ing association  have  also  a  recognized  standing  to  ask  for  the  v-md- 
ing  up  of  the  affairs  of  the  association,  or  of  the  series  to  which  they 
belong,  whenever  the  time  has,  in  point  of  fact  anW  when  the 
sharer  are  woith  the  stipulated  par  value  fixed  by  the  charter 
Upon  such  an  application,  it  must  be  shown^«  that  the  assets  of  the 
association  are  sufficient  to  pay,  over  and  above  all  losses  and  ex- 
penses and  after  cancellation  of  the  advanced  members  secun  les, 
to  e^e^y  unadvanced  member  the  par  value  of  his  shares,  according 
to  the  original  scheme.^^ 

8  8795.  Effect  of  Dissolution  as  to  Society  and  Members.—  The 
effect  of  dissolution,  so  far  as  the  association  is  concerned,  is  to  put 
an  end  to  all  corporate  existence.     It  cannot  institute  a  suit.        A 

^%  5enn  iSsrS  S^W^^!   fc^n^^S  ^l.  n^de  parties:    Cason  v. 
Asso.,  »i    xe  Seldner.  supra.  ,    ^       ^     , 

?:  r,^  •  X-     .      V.,,.      o.,n)-n-   Rnhhitt       48  For  an  intimation  that  a  declara- 

44  Christian's   App.,s »/)»«,    Rabbitt         ^o  ^^  directors 

^^^l^T'l^'^nJo    1^)^^    S.  thTt The  shares  are  fully  paid  estops 

l:r^^UeJ:::ii'.   Assc  themJromas^ertin.thecontrar.^s^^^ 

■7a- X-    ri    r^Qi-lo«i    V    Rpn   ''>15  Mechanics      &:c.      t5.     Asbo.  >^     %i'i' ' 
10(  ^.  C.  o81.  12  fe.  1^.  Kep.  -'-»•  ..    .   J    „        Y28;  6  Centr.  Rep. 

45  See   Seibel   v.   Victoria   B.    Asso.,  (i^-)    <   ^^i-  ^^y-    '^' 

1,1^  Tnk^  "-d-KrrUe";-.    ^>:;t    A..O,  ..  H.l.y.  103  ?«•  ^t  301^™/;™ 
ATI.     ^"-Y'-     -'„•  .  no  Pa    St   308:   §  8703).  for  a  rule  m  calculating  tne 

?rrreli  L  1  B.  IS;.  ;.  Haley    i:S)'    Value  of  shares  in  serial  societies^  Thj^ 

^-    V  X.^    Ran?     W^sT  47    X.    W.    mated  at  the  price  paid  for  it  at  auc- 

Cason  V.   Seldner.    n    \'-     •'-      '  "    '  ,p    .   -.qq.   (except  by  virtue 

an  application  can  be  made  only  by     .    Phila.   (la.)   i^^'  '^x    I     ^* 
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judgment  rendered  in  an  action  against  it,  where,  pending  sncli 
action,  the  association  becomes  dissolved  by  expiration  of  charter,  is 
void,  unless  the  suit  has  been  continued  against  the  proper  parties.''^ 
But  a  mortgage  given  by  the  association  will  not  be  avoided  by  such 
expiration  where  the  association  has  transferred  its  property  to  the 
hands  of  an  assignee  or  trustee.^^  So  far  as  concerns  the  members 
of  the  association,  whether  borrowers  or  investors,  dissolution  stops, 
at  once,  all  liability  for  dues,^^  fines  or  interests.^* 

§  8796.  Effect  of  Dissolution  or  Abandonment  as  to  Borrowers: 
Suspensions. —  The  effect  upon  the  borrowing  members  of  a  pre- 
mature dissolution,  or,  what  practically  amounts  to  the  same  thing,^^ 
requires  some  notice.  In  retiu'n  for  the  undertakings  of  the  bor- 
rower in  the  transaction  of  loan  or  advancement  as  they  have  been 
pointed  out,^^  there  is  an  implied  undertaking  on  the  part  of  the 
association  that  the  borrower  shall  have  the  advantage  of  the  build- 
ing association  scheme  in  the  liquidation  of  the  whole  of  his  in- 
debtedness; i.  c,  that  it  shall  be  by  means  of  gradual  payment,  and 
that  he  shall  participate,  and  have  the  opportunity  of  reducing  his 
liability  by  his  participation,  in  the  profits  of  a  continuing  business^ 
to  be  carried  on  to  a  fixed  end.^^  Where,  through  bad  manage- 
ment, financial  misfortunes,  loss  of  membership,  or  any  other  cause, 
the  career  of  the  association  is  brought  to  a  premature  close,  the 

of    statutory    authority:     Cooper    v.  Bowker  v.  Mill  River  L.  F.  Asso.,  7 

Oriental   B.   Asso.,   supra,   an  act  for  Allen   (Mass.)   100;   Hinman   v.  Ryan, 

that  purpose  not  being  obnoxious  to  a  3   Ohio   C.   C.   Rep.   .529;   Knutson   v. 

constitutional  prohibition  against  ere-  Northwest.   L.   &:  B.   Asso..   67  Minn. 

ating.     renewing     or     extending     the  201;  69  N.  W.  Rep.  889;  Lumber  B. 

charter  of  more  than  one  corporation:  &  L.  Asso.  v.  Winn,  45  S.  C.  381;  23 

ibid.)    Nor,   it  would   seem,   prosecute  S.  B.  Rep.  29;  Endl.,  B.  A.,  §  496. 

a    pending    action:     Home    B.    «&    L.  55  See  6'»/jr«,  §  8791;  Endl.,  B.  A.,  §§ 

Asso.  V.  Van  Pelt.  94  Ga.  615;  21  S.  523-531. 

E.  Rep.  606  (see  ante.  §  8781  note).  ^^  8irpra,  §§  8772-8774. 

51  Endl.,  B.  A.,  §  519.  57  See  Strohen  v.  Franklin  S.  F.  & 

52  Kisterboek  v.  Building  Asso.,  7  L.  Asso.,  115  Pa.  St.  273;  Low  Street 
Phila.  (Pa.)  18.5.  Whilst  the  assignee  B.  Asso.  v.  Zucker,  48  Md.  448;  Wa- 
may  defend  against  the  enforcement  verly  Mut.  «S:c.  B.  Asso.  v.  Buck.  64 
of  the  mortgage,  he  cannot  do  so  on  id.  338;  Curtis  v.  Granite  State  Prov. 
the  ground  of  the  expiration  of  the  so-  Asso.,  69  Conn.  6;  36  Ati.  Rep.  1023; 
ciety's  charter:    ib.  Moran  v.   Gray,   (N.   J.)  38  Atl.   Rep. 

53Binst  V.  Brvan,  44  S.  C.  121;  21  -608;  Strauss  v.  Carolina  Interst.  B.  & 

S.  E.  Rep.  537;  Cason  v,  Seldner,  77  L.  Asso.,  117  N.  C.  308:  23  S.  E.  Rep. 

Ya.  293;  Leahv  v.  Nat.  B.  &  L.  Asso.,,  4.50;   Towle   v.   Amer.    B.,    L.    &   Iny. 

(Wis.)   76  N.   W.   Rep.  625;   Blakeley  Soc.  61  Fed.  Rep.  446;  Leahy  v.  Nat. 

V.  El  Paso  B.  &  L.  Asso.,   (Tex.)  26  B.  &  L.  Asso..  (Wis.)  76  N.  W.  Rep. 

S.  W.  Rep.  292.  <J25;  Bnildinc  &  Loan  News.  Feb.   & 

54  Cook    V.    Kent,    105    Mass.    246;  Oct.,  1889;  Endl.,  B.  A.,  §  523. 
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bjiTOwer  is  compellable  forthwith  to  pav  the  balance  due  from 
him  on  his  security,  although  in  terms  only  given  for  installments.^^ 
He  ia,  therefore,  deprived  of  some  proportion  of  the  advantages, 
the  prospect  of  which  induced  him  to  assume  the  burden  of  his 
original  obligation.     There  remains  nothing  to  compensate  him  for 
his  liability  to  make  up  the  premiums,  to  keep  up  stock  payments, 
to  pay  fines,  etc.     The  consideration  of  the  liability  failing,  the 
liability  itself  must,  in  a  proportionate  degree,  fail  also.     In  other 
words,  there  remains,  on  the  one  side  a  claim,  on  the  other  a  lia- 
bility, to  be  measured  simply  by  the  amount  of  money  actually 
advanced.     In  such  case,  therefore,  all  the  borrower  can  be  held  for 
(on  the  theory  of  a  rescission  of  at  least  part  of  his  contract^^  and  re- 
mitting the  parties,  as  to  the  rest,  to  the  position  of  the  ordinary 
lender  and  borrower)^  is  the  amount  received  by  him  from  the 
association,  ^^^th  legal  interest.®^     Upon  this  point  nearly  all  the 
authorities  agree.^^    Some  of  them  also  declare  the  borrower  to  be 
entitled  to  a  deduction,  from  this  amount,  of  all  periodical  pay- 
ments of  dues  and  interest  made  by  him.^^    In  others  it  is  declared 


58  Kemp  V.  Wright,  [1894]  2  Ch. 
462:  Brownlie  v.  Russell.  8  App.  Cas. 
235;  Curtis  v.  Granite  State  Prov. 
Asso.,  supra;  Leahy  v.  Nat.  B.  &  L. 
Asso.,  (Wis.)  76  X.  W.  Rep.  625; 
Strauss    v.    Carolina    Interst.    B.    & 

)L.  Asso.,  stipra  (but  it  is  there  said 
,that  the  mortgages  canuot  be  fore- 
closed by  the  receiver  under  a  power 
'given  therein  to  the  corporation:  See 
In  re  Rumney  &  Smith.  [1897]  2  Ch. 
351  Unite,  §  8781,  note):  Towle  v. 
Amer.  B..  L.  &  I.  Soc.  suora ;  Strohen 
V.  Franklin  S.,  F.  &  L.  Asso.,  supra. 

59  Knutson  v.  Northwest.  L.  6c  B. 
Asso.,  67  Minn.  201;  69  N.  W.  Rep. 
889. 

eoMoran  v.  Gray,  (N.  J.)  38  Atl. 
Rep.  668. 

61  In  Sumter  B.  &  L.  Asso.  v.  AYinn, 
45  S.  a  381:  23  S.  E.  Rep.  29.  it 
seems  to  be  held  that  the  borrower 
from  a  society  which  closes  its  busi- 
ness before  the  term  fixed  in  its  char- 
ter, cannot  be  held  for  any  payments 
coming  due  thereafter,  but.  in  a  pro- 
ceeding to  foreclose  his  mortgage,  will 
bo  entitled  to  judgment  against  the  so- 
ciety for  usurious  interest  paid. 

62  "Eixcept  Towle  v.  Amer.  B..  L.  & 
I.  Soc,  01  Fed.  Rep.  446:  and  Sulli- 
van V.   StuckT,  86  id.  491,   where,  in 


addition,  a  proportion  of  the  premiums 
is  allowed  the  society.  See.  however, 
cases  cited  in  succeeding  notes.  The 
decision  in  Hekelukaemper  v.  German 
B.  &  S.  Asso..  22  Kan.  549,  is  not  an 
authority  contra.  The  transaction 
was  treated  as  a  mere  loan^  and  the 
premium  bid  excluded.  That  in  Wat- 
kins  V.  Workingmen's  B.  &  Li.  Asso., 
97  Pa.  St.  514,  is  inapplicable,  because 
the  borrower  in  that  case  had  de- 
faulted, and  thereby  made  himself 
liable  for  the  whole  face  of  his  obliga- 
tion: Hinman  v.  Ryan.  3  Ohio  Circ. 
Ct.  529:  and  People  v.  Lowe,  117  N. 
Y.  175:  22  X.  E.  Rep.  1016,  are  not 
valuable  as  precedents  on  this  ques- 
tion turning  upon  their  own  peculiar 
facts.  In  Goggins  v.  Kelly.  fTex.)  25 
S.  W.  Rep.  1133,  a  building  associa- 
tion which,  before  insolvency,  had  per- 
mitted borrowers  to  settle  upon  certain 
terms,  was  held  estopped  afterwards, 
in  the  hands  of  a  receiver,  from  refus- 
ing to  settle  with  other  borrowers  upon 
the  same  basis  when  they  had  acted 
upon  the  rule.  Compare  Hoboken  B. 
Asso.  V.  Martin,  13  N.  J.  Eq.  428; 
supra,  §  8786,  note. 

03  Cook  V.  Kent,  105  Mass.  246; 
Windsor  &  Applegarth  v.  Baudeil,  40 
Md.     172;     Hampstead    B.     Asso.     V. 
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that  the  borrower  shall  be  required  to  pay  back  vrhat  he  has  actu- 
ally received,  with  interest,  and  without  deduction  on  account  of 
any  stock  payments,^  and  that  he  will  then  be  entitled,  after  the 
de]3ts  of  the  association  have  been  paid,  to  a  pro  rata  dividend,  alike 
with  the  non-borroT^^ng  stockholders,  upon  Avhat  he  has  paid  into 
the  association  as  dues.*^^  When  it  is  remembered  that  the  bor- 
rower still  rests  under  the  membership  liability*^^  to  contribute  to- 
wards the  losses  and  expenses  of  the  association,*^'^  it  is  clear  that  the 
former  of  these  methods  cannot  be  correct;  for  by  it,  he  will  escape 
some  part  of  his  share  of  the  losses.  But,  on  the  other  hand,  the 
hardship  and  increased  expense  of  settlement  which  may  result 
from  requiring  the  borrower  to  pay  back  all  that  he  has  received, 
without  any  credit  for  the  dues  he  has  paid  in,  remitting  him  to 
final  distribution  for  a  return  of  the  excess  of  his  payment  over 
what  shall  be  found  justly  due  from  him,  would  seem  to  indicate  the 
propriety  of  a  third  method,  wherever  practicable, —  viz.,  to  ascer- 
tain what  the  receipts,  profits  and  losses  of  the  society  have  been, 
what  its  liabilities  are,  what  available  assets  are  on  hand,  and  Avhat, 


King.  58  id.  279:  Waverly  &c.  B.  Asso. 
V.  Buck.  64  id.  388:  Low  Str.  B.  Asso. 
V.  Ziicker,  48  id.  448;  St.  Peter's  B. 
Asso.  V.  Jaecksch,  51  id.  198;  City  L. 
&  B.  Asso.  Y.  Goodrich.  48  Ga.  44.5; 
Goodrich  v.  Citv  L.  &  B.  Asso.,  f>4  id. 
98;  Binst  r.  Bryan,  44  S.  C.  121;  21 
S.  E.  Rep.  537. 

64  As  to  the  different  effect  of  a 
"  definite  payment  "  contract,  in  its  in- 
ception calling  for  the  appropriation, 
in  reduction  of  the  borrower's- lir.bility, 
of  all  stock  payments  as  made  by  him, 
see  York  Trust  &c.  Co.  v.  Gallatin, 
186  Pa.  St.  150:  ante.  §  8787.  note. 

65  Strohen  v.  Franklin  S.  F.  &  L 
Asso.,  115  Pa.  St.  273;  Rogers  v 
Hargo,  92  Tenn.  35:  Post  t.  Mechan- 
ics' B.  &  L.  Asso..  97  id.  408:  37  S.  TT 
Rep.  216;  Carpenter  v.  Richardson 
(Tenn.)  46  S.  W.  Rep.  452;  Leahy  v 
Nat.  B.  &  L.  Asso.,  (Wis.)  76  N.  W 
Rep.  625:  See  also  Curtis  v.  Granite 
State  Prorid.  Asso..  69  Conn.  6 
Moran  v.  Gray.  (N.  J.)  .38  Atl.  Rep 
668;  Weir  v.  Granite  State  Prorid 
Asso.,  (N.  J.)  38  id.  643;  Rogers  t 
Raines,  (Ky.X38  S.  W.  Rep.  483;  Price 
•  V.  Kendall.  (Tex.)  36  id.  810:  Thomp- 
son Y.  North  Carolina  B.  &  L.  Asso., 
120  N.  C.  420;  27  S.  E.  Rep.  118  (com- 
pare Strauss  v.  Carolina  Interstate  B. 
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&  L.  Asso.,  117  N.  C.  308;  23  S.  E. 
Rep.  450.  The  decisions  in  Towle  v. 
Ainer.  B.,  L.  &  Iuy.  Soc,  61  Fed. 
Rep.  446;  and  SulliYan  y.  Stucky,  86  id. 
491,  agree  Y\-ith  this  line  of  cases,  ex- 
cept that  they  do  not  allow  the  bor- 
rower credit  for  the  whole,  but  only 
for  a  portion  (the  "  unearned "  por- 
tion) of  the  premium. 

65  Where  a  borrower's  mortgage 
stipulated,  inter  alia,  for  payment  ol" 
such  "  assessment.s  "  as  might  be 
ieYied  on  the  mortgagor  as  a  member, 
and  the  society,  having  sustained 
losses,  went  into  the  hands  of  a  re- 
ceiYer.  who  made  an  assessment  to 
meet  the  shortage,  it  was  held  that  the 
same  was  within  the  aboYO  stipulation, 
that  the  borrower  was  not  entitled  to 
cancellation  of  the  mortgage  until  the 
assessment  was  paid,  and  that  the  re- 
ceiYer  was  the  proper  person  to  ascer- 
tain the  losses  and  make  the  assess- 
ment: EYersmann  y.  Schmitt,  5S 
Ohio  St.  174;  41  N.  E.  Rep.  139. 

GT  Ante.  §§  8721,  8735.  Of  course, 
the  borrowing  members  cannot  ba 
charged  with  the  making  up  of  such 
losses,  etc.,  for  the  benefit  of  the  non- 
borrowing  ones:  Low  Str.  B.  Asso.  v. 
7,.r>Vor,  48  ]\Td.  448;  Peonle  y.  Lowe, 
117  N.  Y,  175;  22  N.  B.  Rep.  1016. 
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accordingly,  is  the  present  real  value  of  every  share,  making  allow- 
ance for  the  expenses  of  settlement;  to  credit  that  amount  on  the 
borrower's  debt,  in  respect  of  each  share  held  by  him ;  and,  charging 
him  with  the  sum  actually  advanced  to  him  and  interest,  reduced  by 
part  payments  of  interest  and  premiums,*"  collect  from  him  only  the 
balance.^^  The  consequences  indicated  as  following  a  technical  or 
practical  dissolution  of  a  building  association,  in  respect  of  its  mem- 
bers and  borrowers,  will  not,  however,  attend  a  mere  temporary  sus- 
pension of  its  business;  which,  on  the  contrary,  affords  the  borrower 
no  ground  of  defense  against  the  enforcement  of  his  obligation,^** 
any  more  than  will  an  embarrassed  condition  of  its  affairs  by  reason 
of  the  refusal  of  any  number  of  its  members  to  continue  their  stock 
payments.'^ 

§8797.  Foreign  Building  Associations :  Contracts:  Keceivers. —  The 
right  of  a  foreign  building  association,''^  i.  €.,  one  incorporated  in  an- 
other State,  to  do  business  in  any  State  other  than  that  of  its  creation, 
and  the  validity  of  its  acts  when  questioned  in  such  State,  are,  in  gen- 
eral, regulated  by  the  same  principle  which  apply  in  case  of  foreign 
corporations  generally. ''^^  It  has  been  decided  that  a  foreign  build- 
ing association  which  fails  to  comply  with,  the  statutes  of  a  Stat«, 
requiring  the  filing  of  certain  statements,  etc.,  with  the  auditor  or 

88  And    fines:     Thompson    v.    North  sociation.    which,    through   insolvency, 

Carolina  B.  &  L.  Asso.,  120  N.  C.  420;  becomes    unable   to    perform   its    con- 

27  S.  E.  Rep.  118.  tract  with  the  mortgagor,  is  subject  to 

69  Endl..    B.    A.,    §    531;    And    see  the    same    disabilities    and    conditions 

Knutson  v.  Northwest.  L.  &  B.  Asso.,  which  affect  the  society,  respecting  the 

67    Minn.    201:    G9   N.    W.    Rep.    889,  enforcement  of  the  security:     Roches- 

where   it   is   said   that   each   member,  ter  Sav.  Bk.  v.  Whitmore,   49  N.   Y. 

on    insolvency   and    winding   up.    is   to  Supp.  862. 

receive   back   what   he   has   paid    and  "O  Johnston    v.    Elizabeth    B.    &    L. 

pay   back   what   he   has   gotten,    each  Asso.,  104  Pa.  St.  394;  Thompson  v. 

bearing    his    share    of    the    common  Ocmulgee  B.  &  L.  Asso..  56  Ga.  350. 

losses,   and  that  a  borrowing  member  Tl  Hoboken   B.   Asso.  v.   Martin,   13 

is  accordingly  liable  to  have  retained  N.   J.    Erj.   428.       Though   tending  to 

out  of  what  he  has  paid,   a  sufficient  increase  his  burdens,  this  is  one  of  the 

amount  to  cover  his  liability  for  losses  risks  of  loss  he  assumes  by  his  con- 

and  expenses,  being  allowed  to  set  off  tract. 

the  balance  against  his  indebtedness.  72  Members  of  such  are  presumed  to 

Of   course,   he   has   no   right  to   have  have  notice  of  its  by-laws:    Nickels  v. 

his     mortgage     canceled     until     it     is  Asso.,  93  Va.  .380:  35  S.  E.  Rep.  8. 

definitely  ascertained  that  he  is  not  lia-  "3  Aa   to   the   constitutionality   of   a 

ble   to   any   further   assessments;   and  statute  requiring  foreign  buUding  as- 

on  the  other  hand,  he  will  be  entitled  eociations  doing  business  in  the  State 

to  a  dividend   on  final   distribution   if  to  pay  to  it  a  percentage  of  its  gross 

the    amount    charged    against    him    is  receipts,  see  Southern  B.  &  L.  Asso. 

found   to   be   excessive.      An   assignee  v.  Norman,  98  Ky.  294;  32  S.  W.  Rep. 

of  a  mortgage  given  to  a  building  as-  952. 
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other  official,  may  lend  money  in  that  State  and  sue  in  its  courts 
for  the  foreclosure  of  a  mortgage  securing  the  loan;  but  its  recovery 
herein  will  be  restricted  to  principal  and  interest,  together  with 
taxes  paid  to  protect  the  lien,  whilst  premiums  and  other  dues 
allowed  imder  its  by-laws  cannot  be  collected.'^^  On  the  other 
hand  a  mortgage  taken  by  a  foreign  society  in  that  situation  has 
been  held  to  be  illegal  and  unenforceable,*^^  though,  it  is  added,  a 
court  of  equity  mil  not  remove  it  as  a  cloud  upon  the  mortgagor's 
title,  except  upon  condition  of  payment  of  what  is  justly  due 
thereon.'^^  A  statute  of  the  kind  referred  to  has  been  declared  in- 
applicable to  such  foreign  associations  as  have  no  local  agencies,  but 
make  their  contracts  direct  from  the  home  office.'^'  Such  contracts, 
indeed,  when  solvable  in  the  State  of  the  society's  origin,  although 
secured  by  mortgages  on  land  in  another  State,  are,  according  to 
the  undoubted  weight  of  authority,  to  be  treated  as  made  mth 
reference  to,  and  as  governed  by,  the  laws  of  the  State  to  which  the 
society  belongs,  and  as  enforceable  or  unenforcta]>le  accordingly  as 
they  are  sanctioned  by  those  laws  or  not."^^  Of  course,  where  the 
contract  shows  that  both  parties  intended  it  to  be  performed  in  the 


74  Maine  Guarantee  Co.  v.  Cox,  146 
Ind.  107;  42  N.  E.  Rep.  915;  Nat.  L. 
&  Inv.  Co.  V.  Stone,  (Tex.)  46  S.  W. 
Rep.  67. 

75  Although  the  application  for  the 
loan  was  made  and  the  latter 
promised  before  the  passage  of  the 
statute  in  question:  see  cases  in  next 
note. 

76  New  York  Nat.  B.  &  L.  Asso.  v. 
Cannon,  (Tenn.)  41  S.  W.  Rep.  1^54 
(in  this  case,  where  the  society  had 
imposed  unjust  dues  and  fines  and  ex- 
acted them  as  a  condition  of  dis- 
charge, the  amount  received  by  the 
borrower,  without  interest);  Illinois 
B.  &  L.  Asso.  T.  Walker,  (Tenn.)  42 
S.  W.  Rep.  191. 

77  Neal  v.  New  South  B.  &  L.  Asso., 
(Tenn.)  46  S.  W.  Rep.  755.  Where 
there  is  a  local  branch,  it  is  said  that 
a  tender  is  properly  made  by  a  bor- 
rower to  the  local  secretary  and  treas- 
urer: Smith  V.  Old  Dominion  B.  & 
L.  Asso.,  119  N.  C.  257;  26  S.  E.  Rep. 
40. 

78  U.  L.  S.  &  L.  Co.  V.  Miller, 
(Tenn.)  47  S.  W.  Rep.  17;  Pioneer  S. 
&  T..  To.  V,  Cannon.  96  Tenn.  509; 
36  S.  W.  Rep.  386;  Bennett  v.  East- 
ern B.  &  L..  Asso.,  177  Pa.  St.  233; 
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Larwel!  v.  Hanover  S.  P.  Soc,  40 
Ohio  St.  274;  Sawtelle  v.  North  Amer. 
S..  L.  &  B.  Co.,  14  Utah,  443;  4S 
Pac.  Rep.  211;  People's  B.,  L.  &  S. 
Asso.  V.  Fowble,  53  Pac.  Rep.  999; 
Nat.  Mut.  B.  &  L.  Asso.  v.  Ashworth, 
91  Va.  706;  25  S.  E.  Rep.  521;  Ware 
V.   Bankers'   L.   &   Inv.   Co.,   (Va.)   29 

5  E.  Rep.  744;  Equitable  B.  &  L. 
Asso.  V.  Vance.  49  S.  C.  402;  27  S.  E. 
Rep.  274;  29  id.  204;  Same  v.  Hoff- 
man, 50  S.  C.  303;  27  S.  E.  Rep.  692; 
Tobin  V.  McNab,  (S.  C.)  30  S.  E.  Rep. 
827;    Pollock   v   .Carolina    Interst.    E. 

6  L.  Asso.,  (S.  C.)  29  S.  E.  Rep.  77 
(the  borrower  had  the  option  to  send 
his  payments  to  the  home  office,  or  to 
make  them  at  the  local  office  while 
the  society  saw  fit  to  maintain  it. 
with  the  understanding  that  the  local 
agents  were  his  agents  in  receiving 
the  monev.)  In  U.  S.  S,  &  L.  Asso. 
V.  Scott,  98  Ky.  695;  34  S.  W.  Rep. 
235,  and  Pryse  v.  People's  B.,  L.  & 
S.  Asso..  (Ky.)  41  S.  W.  Rep.  574, 
it  was  held  that  a  loan  by  a  foreign 
building  association,  dated  and  made 
payable  in  a  foreign  State,  is  governed 
by  the  laws  of  the  State  in  which  the 
land  is  situated  wherever  the  loan  is 
secured  by  mortgage. 
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State  whose  courts  are  asked  to  enforce  it,  though,  in  terms,  it  is 
made  solvable  elsewhere,  it  will  be  treated  as  a  domestic  contract  j"^^ 
f(.!i-  no  mere  device  to  evade  the  usurj  laws  of  a  State  will  avail  to 
make  a  contract  a  foreign  one.^  But  where  a  building  association 
undertakes  to  do  business  in  a  State  other  than  that  of  its  creation, 
whilst  a  contract  made  by  it  in  the  former  State,  sanctioned  by  the 
statute  under  which  the  society  was  organized,  "\^all  not  be  deemed 
unlawful  in  the  State  in  which  it  was  made  and  is  sought  to  be  en- 
forced when  it  would  not  be  so  if  made  by  an  association  of  that 
State.®^  Yet,  such  an  association  acts  and  does  business  in 
such  State  (even  when  duly  licensed)  subject  to  its  laws  and  regu- 
lations as  applied  to  its  own  domestic  associations  by  virtue  of  its 
statutes  and  decisions,  and  m411  not  be  permitted  to  have  or  exercise 
any  greate?'  or  different  powers  than,  but  be  held  to  the  same  lia- 
bilities, restrictions  and  duties  as,  domestic  ones.^^  Under  this 
view,  moreover,  it  is  deemed  legitimate  to  test  the  character  of  a 
foreign  corporation  assuming  to  act  as  a  ]»uihling  association  by 
reference  to  the  laws  of  the  State  in  which  it  so  assumes  to  act,  and 
to  deny  it  that  character,  if,  by  such  comparison,  its  nature  and 
powers  are  found  to  be  different  from  and  in  excess  of  what  the 
laws  and  policy  of  that  State  recognize  as  belonging  to  such  associa- 
tions; with  the  result  that  contracts  permitted  to  such  associations, 
but  unlawful  to  others,  wiW  not  be  accepted  as  valid  when  set  up  by 
foreign  associations  not  properly  classible  as  building  associations 
according  to  that  criterion.®^  And  again  it  has  been  laid  dowm  that 
a  contract  with  a  foreign  building  association,  though  permitted 
by  the  laws  of  the  State  in  which  it  was  incorporated,  ^vill  not  be 

"9  Crenshaw  v.  Hedrick,  (Tex.)  47  S.  in  a  State,  solvable  in  the  home  State: 

W.   Rep.   71.    But   where   the  parties  Southern  B.  &  L.  Asso.  v.  Riggle,  4 

enter   into   a   contract   lawful   in    the  Pa.  Dist.  Rep.  617. 

State    of    the   society's    creation,    but  si  Freie  v.  Fidelity  B.  c^-  S.  Union, 

unlawful  in  that  of  the  borrower's  resi-  166  111.  128:  46  N.  E.  Rep.  784. 

dence,    the    presumption  is    they    con-  82  Granite     State     Prov.     Asso.     v. 

tracted  with  reference  to  the  laws  or  Lloyd,  14.5  111.  620;  34  X.  E.  Rep.  142; 

the  former,  not  that  they  intended  to  St.  Louis  L.  &  Inv.  Co.  v.  Yantis,  173 

evade  the  law  of  the  latter;   and  the  111.  321;  .50  N.  E.  Rep.  807  (these  cases 

fact  that  the  company  has  the  right  to  refer  to  the  right  of  withdrawal,   the 

contract  in  the  latter  and  has  a  branch  one  last  mentioned  holding  that  a  resi- 

office   there,    does   not   overcome   that  dent  member  of  a  foreign  association 

presumption:    Ware  v.  Bankers'  L.  &  is  entitled  to  the  withdrawal  value  of 

I.  Co.,  supra.  shares   according    to    the    laws   of    his 

so  Build.   &   L.   Asso.   v.    Griffin.   90  State). 

Tex.   480;   39  S.   W.    Rep.   656;   such,  83  Rhodes  v.   Missouri   S.   &   L.   Co., 

e.  g.,  as  writing  a  contract  really  made  173  111.  621;  50  X.   E.  Rep.  998;   Me- 

by  a  local  branch  of  a  foreign  society,  roney  v.  Atlanta  Xat.  B.  &  L.  Asso., 

through  which  business  is  transacted  116  X.  C.  922;  21  S.  E.  Rep.  924. 
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enforced  elsewhere,  when  it  is  manifestly  unconscionable  and  un- 
just.®* When  a  foreign  building  association  breaks  up  insolvent, 
the  appointment  of  a  receiver  by  a  State  court  has  no  extra- 
territorial force,^^  but  a  resident  receiver  may  be  appointed  in  any 
State  in  which  interests  of  residents  are  to  be  protected  f^  and  secur- 
ities deposited  by  a  foreign  society  with  the  officials  of  the  State  as 
a  condition  upon  which  it  is  permitted  to  do  business  there,  will  be 
controlled  by  the  courts  of  that  State,  so  as  to  secure  payment  of 
amounts  awarded  to  resident  shareholders  on  final  distribution  of 
the  assets.®^ 


84  Rowland  t.  Old  Dominion  B.  & 
L.  Asso.,  115  N.  C.  825:  18  S.  E.  Rep. 
965;  s.  c,  116  N.  C.  877;  22  S.  E. 
Rep.  8;  s.  c,  118  N.  C.  17.3;  Randall 
V.  Nat.  B.,  L.  &  T.  Union,  43  Neb. 
876;  62  N.  W.  Rep.  252  (in  both  of 
which  cases  a  forfeiture  of  the  bor- 
rower's stock  without  giving  him  any 
credit  for  its  value  was  disallowed, 
though  permitted  by  the  statutes  of 
the  States  in  which  the  respective  as- 
sociations were  incorporated);  South- 
ern B.  &  L.  Asso.  V.  Harris,  98  Ky. 
41;  32  S.  "W.  Rep.  261  (where  an 
agreement  by  a  member  of  a  foreign 
building  association  by  which  he  was 
to  pay  monthly  dues  on  stock  he  was 
forced  to  take  and  6  per  cent,  inter- 
est on  the  principal  of  his  loan,  on 
which  he  was  to  make  monthly  partial 
payments,  so  that  for  the  last  month 
his  interest  payment  would  be  at  the 
rate  of  500  per  cent.,  was  held  un- 
enforceable); Rogers  v.  Raines,  (Ky.) 
38  S.  W.  Rep.  483  (where  a  stipulated 
attorney   fee   was   held   uncollectible). 
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Prov. 

such 

direc- 


85  Southern  B.  &  L. 
(Md.)  41  Atl.  Rep.  53. 

86  Irwin  V.  Granite  State 
Asso.,  (N.  J.)  38  Atl.  Rep.  680: 
receiver  being  amenable  to  the 
tion  of  the  court  appointing  him,  not 
to  the  court  appointing  the  domiciliary 
receiver:  ibid.  And  whether  the  lat- 
ter is  to  be  appointed  by  the  court  of 
another  State  will  depend  upon  the 
volume  and  kind  of  business  done  there 
by  the  society,  and  upon  whether  spe- 
cial interests  of  creditors  or  citizens 
are  likely  to  be  involved  in  the  settle- 
ment of  its  affairs:    ibid. 

87  Ibid.  The  society  cannot  ques- 
tion the  validity  of  the  trust  on  which, 
e.  g..  the  State  Treasurer  holds  such 
securities  for  the  benefit  of  resident 
members,  and  by  giving  them  prefer- 
ence the  members  of  the  foreign  so- 
ciety waive  the  constitutional  pro- 
vision as  to  impairment  of  contracts: 
Lewis  V.  Amer.  S.  &  L.  Asso.,  (Wis.) 
73  N.  W.  Rep.  793. 
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[The  Roman  numerals  indicate  the  volumes;  the  Arabic  numerals,  the  sec- 
tions or  paragraphs.  Groupings  of  sections  or  paragraphs  relating  to  the 
same  subject  are  indicated  by  the  use  of  entries  in  italics.] 

ABANDONMENT,  . 

of  attempt  at  unlawful  consolidation  does  not  deprive  dissenting  share- 
holder   of    relief,    I,    §    349. 
of  work  of  building  railway  releases  municipal  subscription,  I,  §  1131. 

saving  the  rights  of  bona  fide  purchasers,  I,  §  1131. 
subsequent,   of   undertaking   does   not   prevent   enforcement   of   forfeiture 

of   shares,   II,   §    1771. 
bv  directors,  of  invalid  assessment,  II,  §   1838. 

of  subscription  paper,  as  a  defense  to  action  for  assessment,  II,  §  1957.^ 

of  the  corporate  enterprise,  as  a  defense  to  actions  for  assessments,  II, 

§   1975;   and  see,  I,  §   1272;   III,  §§   3685,  3865;   and  compare,  I, 

§    1212. 

abandonment  and  long  lapse  of  time,  II,  §§  1976,  1977;  compare,  III, 

§  3685.  ^  ^^ 

suspension   of   operations    in   consequence    of    inadequate    means,    ii, 

§    1978. 
resolution  to  wind  up,  II,  §  1979. 

sale  or  lease  of  all  the  corporate  property,  II.  §  1980. 
of  corporate  enterprise,  whether  a  defense  on  the  part  of  stockholder  m 

suit  by  creditor.  III,  §  3685. 
by  director  of  his  office,  when  exonerates  him  from  liability  for  prohibited 

acts.  III,  §  4358. 
by  toll-road  company  of  use  of  public  highway,  V,  §  5906. 
by  toll-road  company  of  its   road  —  becomes   a   free   public  highway,    \  . 

§  5938.  .       ^ 

by  toll-road   companv  of  its   road,  ground   for   forfeiting   its   franchisee, 
V.  §  5938. 
what  is  evidence  of  such  an  abandonment,  V,  §  5939. 
mere  delay  in  construction,  V,  §  5939. 

suffering  a  railroad  to  occupy  a  section  of  the  toll  road,  V,  §  5939. 
non-user  of  corporate  franchise  as  a  ground  of  forfeiture.  V,  §  6618. 
when  works  an  ipso  facto  di5solution,V,  §  6618. 
when,   a  de  facto  dissolution  letting  in  the   rights   of   creditors,   V, 

§    6618. 
Buspending  ordinary  business  for  one  year,  V,  §  6619. 
dissolution  of  corporation  for  abandonment  of  franchises,  V.  §  66.59. 
of  franchises,  ground  of  appointment  of  receiver  on  complaint  of  minority 

stockholder,  V,  §  6878. 
service  upon  director  after  corporation  defunct,  or  after  resignation  o'* 

abdication  bv  directors,  VI.  §  7508. 
service  of  process  upon  corporate  officers  after   resignation   or   abandon- 
ment of  office,  Aa.   §§   7509,   7510.  ,.      ,     .        ^^t    «  o^m 
of  enterprise  by  buildine  association,  a  de  facto  dissolution,  \  11,  §  »79l. 
ABANDONMENT    OF    OFFICE, 
eflfect  of.  Ill,  §§  3886,  3887. 
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ABATEMENT, 

of  action,  by  consolidation  with  another  corporation,  I,  §  410. 
judgment  and  satisfaction  against  one  promoter  pleadable  in,  by  another, 

I,  §  433. 
whether  right  of  action  by  creditor  against  director  for  official  defaults 

dies  with  the  creditor.  III,  §  4169. 
of  actions   commenced  in  name   of   corporation   upon   its   dissolution,   V, 

§  6722. 
dissolution  abates  all  actions  against  corporations,  V,  §  6723. 
*  consequences  of  this  rule,  V,  §  6723. 
dissolves  attachments  levied  on  its  property,  V,  §  6724. 
does  not  abate  actions  against  directors  for  malfeasance,  V,  §  6740. 
proceedings    in    domestic    jurisdiction    abated   by    dissolution    of    foreign 

corporation,  V,   §   6754. 
when  discharge  of  receiver  abates  action  against  him,  V,  §  7163. 
misnomer  of  corporation  pleadable  in,  VI,  §  7613. 
non-joinder  of  corporation  plaintiff  when  pleadable  in,  VI,  §   7627. 
proceeding    for    execution    against    stockholder    does    not    abate    on    his 

death  pending    appeal,  III,  §  3617. 
actions    against    corporations    do    not    abate    on    their    consolidation,    V, 

§   6668. 
what  actions  abate  and  what  survive  upon  the  dissolution  of  a  corpora- 
tion, VI,  §  7723. 
ABATEMENT   AND   REVIVAL, 

reviving  a  judgment   against  a   corporation   so   as   to   reach   property  of 

non-resident  stockholders  within  the  state,  II,  §  3066. 
survivorship  of  the  right  of  action  against  executors  and  administrators 
of  directors  who  receive  deposits  when  bank  insolvent.  III,  §  4300. 
ABATEMENT  OF  NUISANCE, 

that  the  nuisance  be  abated,  is  a  part  of  the  judgment  under  an  indict- 
ment for  a  nuisance,  V,  §  6443. 
ABORTIVE  CORPORATIONS, 

reorganization  of,  under  a  general  law,  I,  §  279. 
members  of,  when  liable  as  partners.  III,  §§  2968-2993. 
liability  of  promoters  in.     See  Promoters. 
ACADEMY, 

when  deemed  a  private  corporation,  I,  §  25. 
statutes  permitting  incorporation  of,  I,  §  176. 
directors  of,  empowered  to  make  by-laws,  I,  §  979. 

validity   of   statutes   forbidding   the   sale   of   intoxicating   liquors   in   the 
neighborhood  of  educational  institutions,  IV,  §  5482. 
ACCEPTANCE, 

of  the  resignation  of  the  president  by  the  directors,  IV,  §  4611. 

of  deed  to  inchoate  corporations  presumed   after   corporation   organized, 

IV,  §  5115. 
by  a  corporation,  of  a  deed  may  be  by  parol,  IV,  §  5063. 
ACCEPTANCE  OF  CHARTER, 

of  special   charters,   I,   §§   52-63. 

necessity  of  acceptance  of  charter,  I,  §  52;  VII,  §  8160. 
cannot  be  accepted  in  part,  I,  §  53. 
acceptance  by  what  body  or  constituency,  I,  §  54. 
at  a  meeting  held  in  another  state,  void,  I,  §  55. 

illustrations  of  the  foregoing,  I,  §  56. 
withdrawal  or  repeal  of  the  charter  before  acceptance,  I,  §§  57,  58. 
eflFeet  of  acceptance,  I,  8  59. 

facts  from  which  acceptance  presumed,  I,  §§  60,  61  ;  III,  §  3652;  IV, 
§S  5266.  53S8.  5416;   VI.  §  7703. 
need  not  be  shown  by  corporate  books  and  records,  VI,  §  7703. 
not  necessary  where  body  is  unconditionally  incorporated,  VI,  §  7705. 
as  in  case  of  public  or  municipal  corporations,  VI,  §  7705. 
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ACCEPTANCE  OF  CHARTER—  (Continued). 

evidence  of  acceptance,  I,  §§  GO,  CI;  VII,  §  8161. 

evidence  of  non-acceptance,  I,  §  62. 

acceptance  a  question  for  a  jury,  I,  §  63. 

when  corporation  accepting  new  charter  may  still  act  under  old,  I,  §  52, 

note   1,   p.   47. 
when  amendment  may  be  accepted  by  directors,  I,  §  54. 
proved  by  exercising  powers  thereunder,  I,  §  59. 
acceptance  by  stockholders  of  amendments  to  charters,  I,   §§  80    96    97 

98,  99,  100,  101,  102. 
before  acceptance,  charter  may  be  withdrawn,  VII,  §  8161. 
when  acceptance  of  amendment  of  charter  not  necessary,  I,  §  96. 
evidence  of  such  acceptance,  I,  §§  97,  98. 

view  that  assent  of  stockholder  presumed  and  dissent  to  be  proved 

I,  §§  99,   100. 
estoppel  to  deny  such  acceptance,  I,  §   101. 
user  under  the  amended  charter,  IV,  §  5266. 
presumption  of  acceptance,  I,  §  97. 

but  not  where  against  interest,  IV,  §  5391. 
after  da.te  of  a  constitutional  prohibition  —  effect  of,  I,   §   576. 
not  competent  for  directors  to  accept,  I,  §  756. 

failure  to  accept  charter  within  a  reasonable  time  tantamount  to  a  vol- 
untary  dissolution,   V,   §   G684. 
ACCEPTANCE  OF  DRAFTS, 

power   of  secretary  to  accept  negotiable  paper   for  the   corporation,   IV. 

§  4669. 
decisions   denying   the   power   of   treasurers   of   business   corporations   to 
make  and  accept  negotiable  paper  without  special  authority,  IV,  §  4721. 
no  power  in  the  treasurer  of  a  corporation  to  make,  accept  or  indorse  for 

accommodation  under  a  general  power  to  indorse,  IV,  §  4723. 
power  of  cashier  to  accept  negotiable  paper  so  as  to  bind  the  bank.  IV. 
§  4803. 
breach  of  duty  for  him  to  accept  for  accommodation,  IV,  §  4803. 
certification  of  check  analogous  to  the  acceptance  of  a  bill  of  exchanse 
IV,  §  4816.  ^  ' 

by  managing  agents  of  corporation,  IV,  §  4851. 
by  an  agent  in  his  o^vn  name,  when  binds  him  personally,  IV,  §  5154. 

when  parol  evidence  admissible  to  show  that  the  acceptance  was  for 
the  corporation,  IV,  §  5154. 
by  a  bank  cashier  in  his  own  name  deemed  an  acceptance  for  the  bank 

TV,  §  5155. 
personal  liability  of  corporate  agent  as  acceptor  of  bill  of  exchange,  IV, 

§  5156. 
by  the  president  of  the  corporation,  IV,  §  5157. 

when   deemed   tantamount   to   an   order   on   the   corporation   to   pav. 
IV,    §    5157.  ^  ^ 

when  corporation  estopped  from  repudiating  payment,  IV,  §  5157. 
ACCEPTANCE  OF  OFFICE,  .        .  s  < 

evidence  to  prove,  III,  §  3885. 

acceptance  of  the  office  of  director  necessary,  VII.  §  8458 
ACCEPTANCE  BY  THE  STATE, 

of  the  surrender  of  franchises  necessary  where  corporations  have  public 
duties  to  perform,  V,  §  6678. 
not  necessary  in  the  case  of  strictly  private  companies,  V,   §S  6680 
6681. 
of  the  surrender  of  a  charter,  V,  §  6577. 
ACCEPTANCE  OF   SERVICE, 

what  corporate  agent  can  accept  service  for  the  corporation,  VT,  §   7526. 
authority  to  accept  service,  how  sho\vn,  VI,  §  7527. 
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ACCEPTANCE  OF  SHARES, 

constitutes  one  a  stockholder,  I,  §   1142. 

what  is  sufficient  evidence  of  acceptance  of  subscription   by  corporation, 

II,  §   1941. 
by  an  assignee  in  bankruptcy,  III,  §§  3722,  3723. 
ACCEPTANCE  OF  SUBSCRIPTION, 

provable  by  corporate  records,  II,  §  1920. 

necessary  to  constitute  one  a  subscriber,  unless  acted  upon,   I,   §    1175; 
compare,  IV,  §  4458. 
necessary  if   corporation  in  existence,   I,   §    1177. 
manner  in  which  manifested,  I,  §§  1178,  1328. 

what    amounts    to    an    acceptance    of    a    conditional    subscription,    I, 
§    1328. 
distinction  between  cases  where  the  proposition  comes  from  the  company 
and  where  it  is  made  by  the  company,  I,  §  1179. 
revocation  of  subscription  before  acceptance,  I,  §   1180. 
whether   acceptance   presumable   in  the   case  of   a   subscription   to   a 
future  corj^oration,  I,  §   1181. 
to  corporate  shares,  how  manifested,  I,  §   1328. 
by  corporation,  of  subscriptions  made  upon  condition,  I,  §  1328. 
ACCEPTING  BENEFIT, 

ratification  by  receiving  and  retaining  the  benefit  of  an  unauthorized  act 
after  knowledge,  IV,  §§  5303,  5304. 

whether  doctrine  applies  in  case  of  ignorance  of  the  legal  effect  of  the 

act,  IV,  §  5303. 
illustrations  of  the  doctrine,  IV,  §  5304. 
corporation,  by  accepting  benefits  of  unauthorized  or  informal  contract, 
ratifies  it,  VII,  §  8438. 
ACCOMIVIODATION, 

corporations  have  no  power  to  make  or  indorse  for  accommodation,  IV, 
§  5739;  VII,  §  8341. 
but  such  paper  good  in  the  hands  of  innocent  purchasers  for  value, 
IV,  §  5740. 
who  not  a  botia  fide  holder,  IV,  §  5740. 
presumption  in  favor  of  validity,  IV,  §  5741. 
cases  denying  this  presumption,  IV,  §  5742. 
corporations  cannot  indorse  for  accommodation,  IV,  §  5759. 

but  such  paper  good  in  the  hands  of  6o«a  fide  purchasers  for  value, 
IV,   §    5759. 
mere  negligence  not  sufficient  to  defeat  their  title,  IV,  §  5759. 
there  must  be  something  tantamount  to  fraud,  IV,  §  5759. 
presumption  in  favor  of  the  validity  of  such  indorsement,  IV, 
§  5759. 
power  of  a  corporation  to  lend  its  credit  by  issuing  its  bonds,  V.  §  6055. 
status  of  the  state  as  an  accommodation  indorser  of  corporate  bonds,  V, 

§  6071. 
when  corporations  may  execute  accommodation  paper,  IV,  §  5724. 

issued  by  corporations,  good  in  the  hands  of  innocent  purchasers  for 
value,' IV,  §  5738. 
secretary  of  corporation  no  power  to  accept  for  accommodation,  IV,  §  4699. 
treasurer  of  trading  corporation  cannot   accept  for   accommodation,  IV, 

§  4720. 
no  power  in  the  treasurer  of  a  corporation  to  make,  accept   or   indorse 

for  accommodation  under  a  general  power  to  indorse.  IV.  §  4723. 
bank  cashier  no  power  to  accept  for  accommodation  of  third  parties,  IV, 
§   4800. 
innocent  holders  of  such  paper  protected,  IV,  §   4800. 
cashier  cannot  accept  commercial  paper  for  accommodation  of  the  drawer, 
TV.  §  4803. 
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when  bank  bound  by  indorsements  made  by  its  cashier  for  accommodation, 
IV,  §   4806. 
bound  by  bona  fide  purchase  for  value,  IV,  §  4806. 
when  managing  agent  binds  the  corporation  by  accepting  for  accommoda- 
tion,  IV,   §   4851. 
corporate  officers  and  agents  no  power  to  indorse  for  accommodation,  IV, 
§  4961. 
power  inferred  from  habitual  action,  IV,  §  4961. 
innocent  purchaser  of  such  paper  protected,  IV,   §   4961. 
what  is  evidence  of  notice  that  paper  has  been  indorsed  for  accom- 
modation,  IV,    §    4961. 
indorsement  for  accommodation  by  bank  cashier,  IV,  §  5158. 
when  corporation  liable  over  to  accommodation  indorser,  IV,  §  5160. 
ACCORD  AND  SATISFACTION, 

power  of  a  bank  cashier  to  discharge  debts  due  the  bank  without  payment, 
IV,  §  4750. 
ACCOUNT, 

taken  in  creditors'  bills  against  stockholders.  III,  §   3536. 
in  equitable  action  for,  no  trial  by  jury,  IV,  §  4605. 
taking  an  account  in  creditor's  suit,  V,  §  6570. 
ACCOUNTS, 

power  of  a  majority  of  the  stockholders  to  investigate  the  accounts  of  the 

company,  V,   §   5997. 
of  receiver  of  railway  having  separate  divisions,  how  kept,  V,  §  7214. 
of  receiver  subject  to  challenge  where  he  has  paid   improper   costs,   VI, 
§  7254. 
ACCOUNT  BOOKS.     See  Books  of  Account. 
ACCOUNTING, 

treasurer  of  corporation  cannot  settle  his  OAvn  accounts,  IV,  §  4731. 

when  his  account  becomes  an  account  stated,  IV,  §  4731. 
and  settlement  of  equities  where   railroad   company,   after   assigning  ita 

telegraph  franchise,  attempts  to  regain  it  by  force,  IV,  §   5357. 
between  the  constituent  corporation,  where  an  attempt  at  consolidation 

proves  abortive,  VII,  §  8257. 
promoters  must  account  to  the  future  corporation  for  secret  profits,  VII, 
§   8286. 
but  not  for  profits  openly  and  fairly  made,  VII,  §  8287. 
must  account  for  fraudulent  overissues  of  shares,  VII,  §  8288. 
by  directors.     See  Dikectors. 
ACCOUNT  STATED, 

action  upon  an  account  stated  lies  against  corporation,  VI,  §  7402. 
ACKNOWLEDGMENT, 

of  articles  of  incorporation.  I,  §  237. 
of  corporate  deeds,  how  made,  IV,  §  5091. 

acknowledgment  of  corporate  deeds  Avhich  have  been  held  good,  IV,  §  5092. 
ACQUIESCENCE, 

of  stockholder  in  charter  amendments,  I,   §   80. 

effect  of,  where  a  member  has  been  expelled,  1,  §  921. 

in  contract  of  subscription  prevents  corporation  from  pleading  ultra  vires, 

II,  §  1456. 
by  shareholders  validates  ultra  vires  forfeitures  of  shares,  II,   §§    1798, 

1799,   1800. 
by  shareholder,  when  validates  illegal  forfeitures  of  shares,  II,  §1807. 
by  subscriber  to  shares,  after  knowledge  of  fraud  practiced  on  him,  cuts 

off  right  of  rescission.  TI.  §§  1454.  1455;  compare.  TI,  §  1877,  et  seq. 
in  character  of  shareholder  concludes  one  from  denying  that  relation,  II, 

§   1890. 
of  shareholder  validates  irregular  increase  of  capital,  II,  §§  2083,  2084; 
compare,  I,  §  78 ;  III,  §  3979. 
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evidence   of   acquiescence   of   a   particular   director   in   the   action   of   tlie 
board  to  charge  him  with  personal  liability,  III,  §§  4093,  4094. 
cases  illustrating  this  question,  III,  §  4094. 
effect  of  acquiescence  on  the  part  of  shareholders  upon  the  liability   of 

directors.  III,  §  4110. 
of  taxpayer  in  excessive  mortgage,  by  receiving  shares  in  exchange  for 

his  taxes,  III,  §  4198. 
of  shareholders  in  misconduct  of  directors  cutting  off  shareholders'  right 

of  action,  IV,  §  4494. 
power  of  bank  cashier  enlarged  by  special  usage  or  acquiescence  of  cor- 
poration, IV,  §  4746. 
of  stockholders    validates  acts  of  corporations  and  creates  a  ratification, 

IV,  §  5249. 
effect  of  acquiescence  of  stockholders  in  an  assignment  for  creditors,  made 

by  directors  without  authority,  V,  §  6473. 
right  to   relief   against  fraudulent   conveyances   by   corporations,   lost   by 

acquiescence,  V,  §  6531. 
of  stockholders  in  the  sale  by  the  corporation  of  all  its  assets,  V,  §  6549. 
circumstances  of  acquiescence  and  estoppel,  precluding  relief  against  in- 
fringement of  corporate  name,  VII,  §  8197. 
acquiescence   of   shareholders   in  misconduct   of   directors   not   allowed   to 
prejudice  creditors,  VII,  §  8537. 
See  also  Estoppel;  Laches;  Ratification;  Waiver. 
ACTING  SUPERINTENDENT, 

when  construed  as  the  "  superintendent,"  IV,  §  4846. 
foinial  election  need  not  take  place  for  the  office  of  the  managing  agent, 
IV,   §  4847. 
ACTIONS, 

actions  by  and  against  corporations,  VI,  §§  7360-7869. 
poicer  to  sue  and  be  sued,  VI,  §§  7360-7415. 
in   general,   VI,    §§   7360-7375. 
actions  by  corporations,  VI,  §§  7380-7388. 
what  actions  lie  against  corporations,  VI,  §§  7391-7415. 
jurisdiction  as  depending  upon  residemre  and  citizenship,  VI,  §§  7421- 
7489;  and  see  Jurisdcction. 
of  the  state  courts,  VI,  §§  7421-7440. 
federal   jurisdiction  as  dependent  upon  diverse  citizenship,   VI, 

§§   7447-7458. 
removal  of  actions  from  state  to  federal  courts,  VI,  §§  7462-7478. 
"  inhabitancy  "  of  corporations  for  the  purposes  of  federal  juris- 
diction, VI,   §§   7484-7489. 
jurisdiction  as  dependent  tipon  process  and  its  service,  VI,  §§  7495- 
7547. 
power  of  corporations  to  sue  and  be  sued,  VI,  §§  7360-7415. 
common-law  power  of  corporations  to  sue  and  be  sued,  VI,  §  7360. 
power  to  sue  coextensive  with  power  to  make  contracts,  VI,  §  7361. 
exception  as  to  liability  for  breach  of  corporate  duties,  VI,  §  7362. 

gtiasi-corporations,  such  as  counties,  not  liable  to  be  sued  for  a  vio- 
lation or  neglect  of  corporate  duties,  VI,  §  7362. 
power  to  sue  and  be  sued   generally  conferred  by  constitutional  provisions 
and  statutes,  VI,  §  7363. 
by  what  statutes  conferred,  VI,  §  7364. 
by  what  statutes  not  conferred,  VI.  §  7365. 
corporations  deemed  "  persons  "  for  remedial  purposes,  VI,  §  7366. 
suable  in  what  manner,  VI,  §  7367. 

capacity  to  sue  and  be  sued,  how  affected  by  want  of  complete  organiza- 
tion. VI,  §  7368. 
how  as  to  de  facto  corporations,  VI,  §  7369. 
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power  to  sue  and  be  sued,  how  affected  by  dissolution  of  corporation,  Vi, 

how  affected  by  the  fact  that  the  state  is  a  member,  VI,  §  7371. 
sovereign  states  may  sue  as  corporations,  VI,  §  7372. 
corporation  cannot  sue  as  a  common  informer,  VI,  §  7373. 
power  to  sue  exercised  by  the  directors,  VI,  §  7374. 

corporations  may  maintain  actions  against  their  own  members,  V  1,  §  73/ o. 
actions  by  corporations,  VI,  §§  7380-7388. 
corporations  entitled  to  what  remedies,  VI,  §_^7380. 
may  maintain  actions  of  assumpsit,  VI,  §_73S1. 
may  maintain  actions  of  trespass,  VI,  §  7382.^ 
may  maintain  actions  sounding  in  damages,  VI,  §  7383. 
may  have  summary  remedies,  VI,  §  7384. 
special  statutory  remedies,  VI,   §   7385. 
remedies  on  commercial  paper,  VI,  §  7386. 
action  by  corporation  on  promise  made  to  ks  officers,  VI,  §  7387. 
demand  in  actions  by  corporations,  VI,  §  7388.  _ 

corporation  must  make  demand  where  individual  must,  VI,  §   /3»» 
further  of  actions  by  corporations  : 

a  body  may  be  deemed  a  corporation  without  being  able  to  sue  in  a  cor- 
porate name,  I,  §  5.  ,..,«:         t    r  - 
actions  by  corporations  in  name  of  principal  officer,  1,^  d. 
power  to^ue  and  be  sued  not  necessary  to  a  corporation,  I,  §  5. 
by  consolidated  corporation  against  stockholder  in  precedent  company  for 

assessments,  I,  §§  3.56,  3.57,  358.  359,  360.  . 

to  recover  payment  for  shares  made  before  compliance  with  condition  in 

subscription,  I,  §   1340. 
against  shareholder  on  his  subscription,  when  assessment  necessary  to, 

II    §   1702:   III.  §  2931:   compare.  II.  §§  17G9.   1964,  2003. 
effect  of   a   foreiture   of   shares   pending  an   action  for   assessments,   II, 

§  1786. 
by  toll-road  companies  to  recover  tolls,  V,  §  5930. 

such  actions  for  cumulative  remedies,  V,  §  5930. 
defense  to  such  actions.  V.  §§  5930.  5931. 

whether  a  defense,  that  the  road  is  not  properly  constructed,  or  re- 
paired, V,  §  5932.  ^  1-  .      XT 
whether  assignment  for  creditors  passes  rights  of  action  ex  delicto,   V, 

§  6472 
assignee   for   creditors   may  maintain   actions   upon   share   subscriptions, 

V?  §  6486.  ,      ^^  ^-        TT 

appointment  of  receiver  suspends  rights  of  action  by  the  corporation,  V, 

prevents  new  rights  of  action  from  accruing,  V,  §_  6001. 
ichat  actions  lie  against  corporations.  VI,  §§  7391-741.5.  _ 

corporations  suable  in  any  appropriate  form  of  action,  VI,  ^  /391 
when  suable  in  assumpsit.  VI,  §  7392^ 
when  not  suable  in  assumpsit,  VI.  ?  7393. 
when  suable  in  trespass,  VI,  §  7394. 

in  trespass  on  the  case,  VI,  §  7395. 

in  trover.  VI,  §  7396. 

in  replevin.  VI,  §  7397. 

in  eiectment.  VI,  §  7398. 

in  forcible  entrv  and  detainer,  VI,  §  7399. 

for  libel,  VI,  §"^  7400. 

for  slander  of  business  or  goods.  VI,  §_  /  400. 
■   in  actions  of  "book  accounts."  VI,  §  7401. 

in  actions  upon  an  account  «tjited.  VJ.  §  7402. 

for  use  and  occupation.  VI.  §  7403. 

in  actions  on  clauses  of  charter,  VI,  §  7404. 
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corporations,  when  suable  in  actions  on  its  by-laws,  VI,  §  7405. 
in  actions  for  violation  of  its  public  duties,  VI,  §  7406. 
in  actions  for  specific  performance  of  its  undertakings,  VI,  §  7407. 
mode  of  compelling  specific  performance   of  an  agreement  to 
arbitrate,  VI,  §  7408. 
in  actions  to  recover  payments  voluntarily  made,  VI,  §  7414. 
sufli  as  excessive  rates  charged  by  common  carriers,  IV, 
§  5550. 
bills  in  equity  against  corporations  for  discovery,  VI,  §  7409. 

when  officers  of  corporation  deemed  parties  and  when  mere  witnesses, 

VI,  §  7409. 

mode  of  procedure  to  compel  discovery  in  equity,  VI,  §§  7410,  7411. 
statutory  substitutes  for  discovery,  VI,  §  7412. 
bills  of  interpleader  by  agents  of  corporations,  VI,  §  7313. 
demand  in  actions  against  corporations,  VI,  §  7415. 

by  foreign  corporation  to  recover  taxes   illegally  exacted,  VI,   §   8135. 
building  and  loan  associations  may  maintain  actions  against  members  for 

their  dues,  VII,  §  8718. 
by  building  and  loan  associations  to  enforce  the  liability  of  their  members, 

VII,  §  8762. 

mode  of  alleging  default  on  part  of  member,  VII,  §  8762. 
averment  of  corporate  capacity,  VII,  §  8763. 
defenses  to  such  actions,  VII,  §  8764. 
further  of  actions  against  corporations  generally: 

distinctions  between  actions  against  a  supposed  corporation  and  actions 

against  a  supposed  corporator,  I,  §  218. 
doctrine    that    regularity    of    corporate    organization    not    inquired    into 

collaterally,  I,  §§  218,  219. 
when   sustainable   against   consolidated   corporation   to    recover    debts    of 

precedent  corporation,  I,  §  380;  see  also  I,  §  372,  et  seq. 
to    recover    damages    for    failing    to    carry    out    agreement    made    upon 

consolidation,  I,  §  382. 
to  enforce  stipulations  contained  in  contract  of  consolidation,  I,  §  388. 
effect  of  consolidation  of  corporations  upon  pending  actions,  I,  §§  395-410; 

and  see  Consolidation  of  Corporations. 
by  creditors  of  old  corporation   against   new   one   after   consolidation,   I, 
§   405. 
how  fact  of  consolidation  averred  in  such  actions,  I.  §  406. 
by  a  member  for  damages  for  his  expulsion,  I,  §  926. 

against  a  religious  corporation,  I,  §  927. 
upon  corporate  by-laws,  I,  §  949. 

by-law  must  be  pleaded.  I.  §  949. 
upon  corporate  customs,  I,  §  949. 

to  recover  back  money  paid  on  an  assessment,  II,  §  1717. 
by  dissenting  shareholder  to  recover  back  his  installments  upon  an  abor- 
tive scheme  to  increase  capital,  II.  §  1772. 
by  subscriber,  to  recover  back  installments  paid  on  an  illegal  increase  of 

capital,  II,  §  2081. 
to  recover  back  money  voluntarily  paid,  II,  §  2099,  note  1. 
to   recover   back   bonus   voluntarilv    paid   for    new   shares   on    increasing 

capital,  II,  §  2099. 
to  compel   payment  of  dividends,  II,   §§  2227-2234;    and   see  Dividends. 
at  law,  by  preferred  shareholders  for  their  dividends,  II,  §  2290. 
at  law,  against  corporation  for  refusal  to  register  transfers,  II,  §§  2447- 

2468 ;  and  see  Transfers  of  Shares. 
none,  by  first  taker  of  original  share  certificate,  against  the  corporation 
in  case  of  a  transfer  on  a  forjod  power  of  nttorney,  where  he  has 
.subsequently  transferred  the  shares.  IT,  §  2581. 
company  has  right  of  action  against  him,  II,  §  2582. 
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for  permitting  transfers  of  shares  in  contravention  of  a  charging  order, 

II,  §  2797. 
right  of  action  of  shareholder  against  corporation  to  redress  wrongs  pei- 
sonal  to  himself,  IV,  §  4462. 
has  the  same  right  of  action  that  a  stranger  would  have,  I\ ,  §  44b-. 
cannot  get  a  preference  over   other   shareholders   by   exercising  this 

right,  IV,   §   4462.  -r^r    ^  AAf^o 

such  ric^ht  resides  in  him  when  he  is  a  director  or  officer,  IV,  §  4462. 
may  ha\-e  injun/^tion  to  restrain  commission  of  ultra  vires  acts,  iV  , 

§  4462. 
to  recover  installments  on  interest-bearing  stock,  IV,  §  4465. 
by  shareholder  against  corporation  for  refusing  to  admit  him  to  member- 
ship,  IV,   §    4465.  1  •  T.   T.      ■  ui 
by  shareholder  to  recover  money  paid  for  his  shares  which  he  is  unable 

to  obtain,  IV,  §  4466.  ttt    e   ^^pa 

such  action  against  receiver  after  insolvency,  IV,  §  44bb. 
such  shareholder  is  a  general  creditor,  IV,  §  4466. 

and  must  take  pro  rata  dividend  with  other  creditors,  IV,  §  44bb. 
by  third  parties  upon  the  covenants  in  railway  leases,  V,  §  589/. 
to  recover  back  tolls  illegally  exacted,  V,  §  5933.  .,    ,.    «   -^oo 

as  where  the  traveler  is  carrying  United  States  mail,  \,  §  o93^. 
to  recover  back  money  advanced  on  ultra  vires  contract,  \,^^  .oy8.i-oy»o. 
when  such  money  may  be  recovered  back  in  an  action  for  money  had 
and  received,  V,  §§  5983-5985.  _  .   i,       u     ^       ;,, 

whether   an  action  lies  to   enforce  an  obligation  imposed  by  charter   in 

favor  of  third  penons,  V,  §  5995. 
sustainable  upon  detached  coupons,  V,  §   6109. 
holder  mav  sue  in  his  own  name,  V,  §  6109. 

cannot,  bf  levying  upon  corporate  property,  get   a   preference   over 
other  holders,  V,  §   6124.  ^.        ,.    «  a^o^ 

by  individual  bondholder  for  his  aliquot  portion,  V,  ^  biZl. 
has  action  at  law  to  recover  on  a  coupon,  V,  §  6121. 
has  right  to  demand  that  trustees  shall  proceed  under  the  mortgage, 

has  right  "to  sue  in  equitv  to  have  the  mortgage  foreclosed.  \s_§  6121. 
bv  separate  bondholder  for  interest,  but  not  for  principal,  \  .  ^  bl2o. 
corporations   liable   in   common-law   actions   of   trespass,   trover,   etc.,    v, 

effect  of' appointment  of  receiver  upon  rights  of  actions  against  corpora- 
tion, V.  §  6804.  .  •  v+e    «f 
effect   of    receivership   without   dissolution    upon    existing   rights    oi 

action,  V,  §  6895.  .  v^       *       +-^r, 

effect  of  appointment  of  receiver  of  national  bank  upon  rights  of  action 
bv  and  against  the  bank,  VI,  §  7268.  .      .  ,   , .  ^ 

against  national  banks  after  commencement  of  proceedings  in  liquidation, 
VT,  §  7317.  „ 

when  receiver  joined  as  a  defendant.  VI.  §   /317. 
various  matters  of  practice  in  actions  by  and  against  corporations,   \  i, 

§§  7754-7762. 
arbitration  by  corporations.  VI,  §  7754  j    ttt    s  7T{± 

power  to  arbitrate  incidental  to  power  to  sue  and  ^e  suedM,  ^   /7o4 

authority  of  attornev  or  agent  to  agree  to  an  arbitration,  \I,  §  7/. 04. 

directors  in  liquidation  no  such  power,  ^^,  §  7/54.  ....   ^    ,    ^ 

disqualification  of  a  judge  who  is  a  member  of  a  corporation  litigan.,  VI, 

disqualification  of  jurors  by  reason  of  membership  in  corporations,  VI, 

by  reason  of  being  related  to  shareholders,  VI,  §  7757. 
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enforcement  of  mechanics'  liens,  VI,  §§  7758,  7759. 
who  may  appeal  from  judgments  against  corporations,  VI,   §   7760. 
when  creditors  may  appeal,  VI,  §  7760. 

questions  which  may  be  considered  on  such  appeal,  VI,  §^J761. 
status  as  suitors  of  corporations  owned  by  the  state,  VI,  §  7762. 
when  shareholder  may  sue  to  redress  injuries  done  to  the  corporation;  and 
herein  of  the  necessity  of  first  requestiny   the  corporation  or  the  di- 
rectors to  bring  suit,  IV,  §§  4471-4511. 
general  doctrine  that  shareholders  have  no  action  at  law  to  redress  in- 
juries to  the  corporation,  IV,  §§  4471,  4472. 
illustrations  of  this  doctrine,  IV,  §  4473. 
exceptions  to  it,  IV,  §  4474. 
shareholder  may  have  an  action  at  law,  etc.,  when  a  stranger  would  have 
one,  IV,  ■§  4475. 
as  for  fraudulently  representing  the  solvency  of  an  insurance  com- 
pany inducing  the  plaintiff  to  insure  therein,  IV,  §  4475. 
as  an  action  ex  delicto  against  the  parties  guilty  of  malfeasance,  IV, 
§  4475. 
doctrine  that  individual  shareholders  cannot  sue  or  defend  for  the  cor- 
poration, IV,  §  4476. 
except  that  they  may  sue  for  acts  injurious  to  themselves  separately, 
IV,  §  4476. 
as  for  deceitful  representations,  IV,  §  4476. 
to  compel  the  directors  to  account  in  equity,  IV,  §  4557. 
stockholder,  no  right  to  use  the  name  of  the  corporation  to  redress  indi- 
vidual grievances,  IV,  §  4451. 
hy  creditors  of  corporation  against  stockholders: 

direct  action  lies  against  members  who  are  liable  as  partners,  III,  §  3078. 
statutes  under  which  commencement  of  action  against  corporation  fixes 

liabilitv  of  stockholders.  III,  §  3182. 
statutes  under  which  action  against  stockholder  fixes  his  liability,   III, 

§  3183. 
circumstances   under   which    stockholder   excluded    from   maintaining    an 

action  against  other  stockholders,  as  a  creditor,  III,  §  3450. 
against  shareholder,  whether  upon  judgment  against  corporation  or  upon 

original  demand.  Ill,  §  3405. 
defenses  to  actions  by  creditors  against  shareholders,  III,  §§   3679-3763; 

and  see  Defe^tses. 
at   law   by   creditor   against   individual    shareholder   subject   to   right   of 

set-ofi'.  Ill,  §  3790. 
right  of  action  in  receiver,  assignee,  etc.,  against  stockholders,  members, 

etc..  III.  §§   3549-3571;  \T:,  §  7246,  et  seq. 
the  general  rule  stated,  III,  §  3550. 

that  right  of  action  for  unpaid  subscriptions  passes  to  receiver,  as- 
signee, trustee,  etc.,  Ill,  §  3551. 
to  assignee  in  bankruptcy,  III,  §  3552. 

to  assignee  for  creditors  "under  state  assignment  law,  III,  §  3553. 
and  to  transferee  of  stock  subscriptions.  III,  §  3554. 
and  to  purchaser  of  assets   of   corporation   at   receiver's   sale,   III, 

§   3555. 
to  indorsee  of  note  of  corporation.  III.  §  3556. 
when   the   corporation   may   sue   notwithstanding   the   appointment   of   a 

receiver,  or  an  assignment  in  trust.  III,  §  3557. 
when  creditors  mav  ignore  receiver,  and  sue  personally,  ITI,  §  3558. 
whether  receivership  of  foreign  corporation    ousts    creditor's    right    of 
action  against  domestic  stockholders,  III,  §  3559. 
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»eueral   rule  that  right  of   action   to  enforce  superadded  individual  lia- 
bility does  not  pass  to  receiver,  assignee,  etc..  Ill,  §   350(i. 
exceptions  to  this  rule.  III,  §  3561. 
as  in  case  of  national  banks,  III,  §  3561. 
whether  receiver,  etc.,  succeeds  to  a  higher  right  of  action  than  tliat  ol  the 

corporation,  III,  §§  3562,  3563,  3564,  3565. 
statute  of  New  York  under  which  such  right  of  action  does  not  pass  to 

receiver.  III,  §  3566. 
by  receiver  against  individual  stockholders,  III,  §   3567. 

doctrine  illustrated  by  tiie  Glenn  cases.  III,  §  3568. 
when  receiver  or  assignee  may  sue  in  equity.  III,  §  3569. 
common-law   action  brought   in  name  of  corporation  to   use  of  receiver, 

assignee,  etc..  Ill,  §  3570. 
by  receivers  of  insurance  companies  to  enforce  assessment  upon  premium 
notes,  VI,  §  7246. 
what  receiver  must  aver  and  prove,  VI,  §  7247. 
defenses  to  such  actions,  VI,  §  7253. 
against  directors,  officers,  agents,  etc. : 

at  law  against  directors  for  deceit  in  inducing  subscription  to  corporate 

shares,  II,  §  1460,  et  seq.;  and  see  Fraud  and  Deceit. 
by   defrauded   sharetaker   in  case  of  fraudulent   overissue  against  officer 
guilty  of  fraud,  II,  §§    1503,   1504;    III,   §   4141;    and  .see  II,  §   1460, 
et  seq.;  Ill,  §  4092;  IV,  §§  4475,  4670. 
right  of,  by  defrauded  sharetaker  against  guilty  officer  in  case  of  fraud- 
ulent overissues,  11,  §§   1503,  1504;  compare,' III,  §  4141;   IV,  §§  4476, 
4670. 
right  of  action  by  corporation  against  its  agents  for  fraudulent  overissues 

of  its  shares,  II,  §  1506. 
of  pledgee  of  shares  against  directors  —  none,  II,  §  2624. 
against  directors  for  damages  for  deceit.  III,  §  4145. 
by  corporation  at  law  against  directors   for   paying   unlawful   dividend, 

III,  §  4288. 
to  whom  given  against  national  bank  directors  for  official  misconduct,  III, 

S  4304. 
at  law  by  a  single  creditor  against  a  single  director,  III,  §  4320. 
form  of  the  action  at  law  by  creditors  against  directors.  III,  §  4321. 
action  ex  delicto.  III,  §  4321. 
action  of  debt  for  a  penalty.  III,  §  4321. 
direct  action  at  law  by  creditors  against  directors  for  statutory  defaults, 
III,  §  4322. 
by  a  single  creditor  against  one  or  more  directors,  without  ioining 
the  others,  III,  §  4322. 
for  damages  for  expulsion  of  member   from   unincorporated   society,  IV, 

§  4399. 
to  restore  to  rights  of  membership  in  corporations,  IV,  §  4400. 
at  law  against  directors  for  breach  of  agreement  to  purchase  shares  for 
the  shareholders,  IV,  §  4464. 
various  other  cofisiderations  respecting  actions: 

no  action  at  law  by  one  promoter  against  the  others,  I,  §  429. 

except  under  special  circumstances,  I,  §  430. 
at  law  by  subscribers  against  promoters,  1,  §§  441,  442. 
at  law  jigainst  promoters  for  deceit,  I,  §  450. 

measure  of  damages  in  such  actions,  1,  §  451 ;  and  see  Promotebs. 
against  judge  for  condemning  without  notice,  I,  §  930. 
invalidity  of  by-laws  restricting  the  right  to  sue  in  the  ordinary  courts 
of  justice,  I,  §   1034. 
limitations  as  to  time  of  bringing,  in  corporate  by-laws,  I,  §  1034. 
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when  deemed  to  have  been  commenced  so  as  to  save  bar  of  statute  of 

limitations,  II,  §  1995;  III,  §  3771. 
of  pledgee  of  shares  against  pledgor  for  debt,  II,  §  2657. 
to  recover  back  taxes  illegally  paid,  II,  §  2882. 
by  national  banks  to  recover  back  taxes  illegally  assessed  and  collected, 

II,  §  2882. 
directors  suing  at  law  must  prove  their  titles,  III,  §§  3883,  3884. 
by  directors  against  stockholders,  right  of,  suspended  by  appointment  of 

receiver,  V,  §  6902. 
receiver  may  bring  actions  to  charge  directors  for  breaches  of  trust,  V, 

§  6947. 
by  receivers  of  corporations,  V,  §§  6977-6989;  and  see  Receivers. 
whether  receiver  can  sue  without  express  authority,  V,  §  6977. 
what  constitutes  such  authority,  V,  §   6978. 
by  receivers  of  national  banks,  to  collect  debts  due  the  banks,  VI,  §  7279. 

in  whose  name  such  action  brought,  VI,  §  7280. 
by  foreign  receivers,  VI,  §§   7335-7337,  7339,  7340. 

actions   against   receivers,   §§    7128-7144;    and   see   more   especially   Re- 
ceivers. 
whether  party  having  a  right  of  recovery  against  a  receiver   for   negli- 
gence or  other  tort  proceeds  by  action,  intervening  petition  or  motion, 
V,  §  7162. 
a^t  of  Congress,  dispensing  with  the  necessity  of  obtaining  leave  in  order 
to  sue  receiver  appointed  by  United  States  conrt.  V,  §§  7131-7133. 
what  processes  rised  in  actions  against  corporations,  VI,  §§  7495-7498. 
service  of  process   on   corporations   generally,   VI,   §§    7502-7547. 
upon  what  officer  or  agent  service  made,  VJ,  §§  7502-7530. 
place  and  manner  of  service  and  return,  VI,  §§  7538-7547. 
jurisdiction  as  dependent  upon  voluntary  appearance,  VI,  §§   7552-7561. 
parties  to  actions  by  and  against  corporations,  VI,  §§  7566-7583. 
name  in  ivhich  actions  brought  by  corporations,  VI,  §§   75S9-7603. 
pleading  in  actions  by  and  aaainst  corporations,  VI,  §§  7008-7633. 
questions  relating  to  corporate  existence,  VI,  §§  7641-7724. 
in  general,  VI,  §§  7641-7652. 
questions  of  pleading,  VI,  §§   7658-7682. 
proof  of  corporate  character,  VI,  §§  7689-7713. 
effect  of  dissolution  of  corporation,  VI,  §§  7720-7724. 
evidence  in  actions  by  and  against  corporations:.  VI,   §§   7728-7750. 
corporate  books  and  records,  VI,  §§   7728-7741. 
other  matters  of  evidence,  VI,  §§  7746-7750. 
various  matters  of  practice  in  such  actions,    VI,  §§  7754-7762. 
injunctions  in  such  actions,  VI,  §§  7767-7784. 
attachments  against  corporations,  VI.  §§  7790-7799. 
garnishment  of  corporations,  VI,  §§  7804-7820. 
mandamus  against  corporations,  VI,  §§  7826-7832. 
statutes  of  limitation  and  doctrine  of  laches  in  such  actions,  VI,  §§  7837- 

7842. 
executions  against  corporations,  VJ,  §§  7847-7869. 
in  general,  VI,  §§  7847-7860. 

tcrit  of  fieri  facias  and  proceeding  thereunder,  VI,  §§  7865-7869. 
effect  of  violating  statutory  provisions  restraining  foreign  corporations 
from  doing  business  icithin  the  domestic  state  upon  the  right  of  action 
by  or  against  the  corporation,  VI,  §§  7950-7970:  and  see  more  especi- 
ally Foreign  Corporations. 
hy  foreign  corpornfinns,  VI,  §§  7977-7984;  and  see  more  especially  For- 
eign Corporations. 
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against  foreiyn  corporations,  VI,  §§  7988-8012;   and  see  more  especially 
Foreign  Corporations. 
ACTIONS  IN  EQUITY.     See  Equity. 
ACTIONS  AT  LAW", 

by  corporation  against  promoters  for  secret  profits,  I,  §§  466,  467;   III, 

§  4053. 
in   what  jurisdictions   this   remedy   exists   in   favor   of   creditors   against 

stockholders  —  what  not,  III,  §§  3453-3476. 
by  a  single  creditor  against  a  single  director,  111,   §   4320. 
when  fraudulent  conveyances,  assignments,  etc.,   impeachable  by  way  of 

defense  to  actions  at  law,  V,  §  6532. 
maintainable  by  each  creditor  against  directors  or  officers  for  failing  to 
file  statutory  report  of  condition  of  corporation,  VII,  §  8530. 
ACTIONS  FOR  ASSESSMENTS, 

parties   to   actions    by    the   corporation   against   shareholders   for   assess- 
ments,  II,    §§    1815-1820. 
pleading  in  such  actions,  II,  §§  1823-1835. 

miscellaneous  questions  arising  in  such  actions,  II,  §§   1838-1841. 
as  to  parties  to  such  actions,  II,  §§  1815-1820. 
brought  in  corporate  name,  II,  §   1815. 

except  when  brought  by  receiver,  assignee,  or  trustee  after  insolvency, 

III,  §  3419. 
action  in  original  name  in  case  of  change  of  name,  II,  §  1816. 
authority  of  an  agent  to  sue  in  the  corporate  name,  II,  §  1817. 
ty   assif^nee   of   stock    subscription,    II,    §    1818;    III,    §    3554;    compare, 
II,  §  1967;  IV,  §  5716. 
actions   by   receivers,   III,   §   3567. 
by  state  treasurer,  II,  §   1819. 
non- joinder  of  other  stockholders,  II,  §   1820. 
pleadings  in  such  actions,  II,  §§   182.3-1835. 

brought    in    corporate    name,    II,    §    1815;    VII,    §    8681;    compare.    III, 
§§  3419,  3570. 
action  in  original  name  where  name  has  been  changed,  II,   §   1816. 
form  of  the  action,  II,  §  1823. 

indebitatus  assumpsit  at  common  law,  II,  §  1823. 
averments  in  the  declaration,  complaint  or  petition,  II,   §    1824. 
of  an  assessment,  II,  §   1824. 
of  a  notice  of  the  same,  II,  §  1824. 
corporate   existence,   how  aA-erred,  IT,   §    1825. 
averment  of  the  existence  of  the  board  of  directors,  IT.  ?  1826. 
averment  of  performance  of  conditions  precedent,  II,  §  1827;  compare, 
IV,  §§  4508,  5085. 
such  averments  not  neeessarv  where  action  brought  on  a  statute. 
II,  §  1828. 
averment  of  consideration,  IT.  §   1829. 
averment  of  notice  of  the  call.  IT,  §§  1824,  1830. 
averments  to  show  federal  jurisdiction,  IT,  §  1834. 
what  instruniPTit  tbe  fnnprlntioTi  of  the  pctinn.  IT.  5  1831. 
filing  paper  which  is  the  foundation  of  the  action,  TI,  §  1832. 
instance*  of  a  rood  complaint  where  subscription  made  prior  to  organiza- 
tion, II,  §  1833. 
concerning  the  plea  or  answer,  II,  §  1835. 

miscellnncous  questions  arising  in  su^h  nrtions,  IT.  §§  1838-1841. 
suing  for  too  much  and  recovering  what  is  due,  II,  §  1838. 
manner  of  instructing  jury,  II,  §  1839. 

facts  essential  to  a  recovery  must  be  ="bmit+ed  to  them.  IT.  §  1839. 
effect  of  consolidation  or  other  changes  pending  such  actions.  TT,  §  1340. 
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indexes  to  miscellaneous  matters  arising  in  such  actions,  II,  §  1841. 
evidence  in  such  actions,  II,  §§  1846-1952. 

evidence  of  existence  of  corporation,  II,  §§  184G-1873. 

evidence  of  'nunihership,  including  conduct  showing  memhership  and 

estoppels  to  deny  membership,  II,  §§  1877-1914. 
books  and  records  of  the  corporation  as  evidence,  II,  §§   1918-1933. 
other  evidence  of  nievibership,  II,  §§  1936-1943. 
other  questions  of  evidence,  II,  §§  1946-1952. 
as  to  evidence  of  existence  of  the  corporation,  II,  §§  1846-1873. 
necessity  of  proving  existence  of  corporation,  II,  §  1846;  III,  §  3651. 
manner  of  maldng  this  proof,  II,  §  1846;  III,  §  3652;  and  see  Proof  of 

CoEPOKATE  Existence. 
burden  of  proving  the  corporate  existence  on  the  plaintifi',  II,  §   1847. 
corporate  existence  admitted  by  pleading  the  general  issue,  II,  §  1848. 
no  defense  that  corporation  not  legally  organized,  11,  §  1849. 

stockholder  estopped  to   set  up  such   defense,  I,    §    528;    and   see   II, 

§§   1407,  1880. 
provided  there  is  a  corporation  de  facto,  II,  §  1850. 
theories  as  to  what  is  necessary  to  make  a  corporation  de  facto,  II, 

§  1851. 
validity  of  organization  questionable  only  by  the  state,  II,  §   18a2. 
stockholders  estopped  to  deny  it,  II,   §   1853;   and  see  I,   §   1242;   II, 

§  1877,  et  seq. 
this  principle  limited  to  corporations  which  may  lawfully  exist,   II, 

§   1854. 
constitutionality  of  the  charter  or  governing  statute,  II,  §  1855. 
defense  that  the  charter  was  obtained  by  fraud,  II,  §§   1856,  1857. 
estoppel  to  deny  existence  of  corporation  where  action  is  by  or  on  behalf 

of  creditors,   II,   §§    1858-1861. 
estoppel  to  set  up  non-existence  of  corporation  at  time  of  subscription,  II, 

§  1SG2;  compare,  I,  §  218:  III,  §  3683. 
immaterial  that  the  corporation  has  been  dissolved,  II,  §   1863;   compare, 
III,   §   3G86. 
or  that  the  charter  has  been  forfeited,  II,  §   1863. 
this  estoppel  works  in  favor  of  stockholders,  II,  §  1864. 

so  that  creditor  cannot  deny  existence  of  de  facto  corporation  and 
charge  stockholders  as  partners,  II,  §  1864. 
effect   of   payment   of   installments   or   assessments  —  recognition   of   cor- 
porate existence,  II,  §   1865. 
eflfect  of  taking  part  in  organization,  attending  meetings,  etc.,  II,  §  1866. 

the  same  effect  where  rights  of  creditors  are  involved,  II,  §  1867. 
opposing  doctrine  that  the  existence  of  the  corporation  must  be  proved, 
II,    §    1868. 
a  judicial  review  of  the  decisions  on  this  question,  II,  §§  1869-1871. 
cases  where  this  defense  was  successful,  II,  §   1872. 
view  that  question  not  triable  in  equity,  IT,  §   1873. 
evidcnrn    of    membe<rship    a&    derived    from    conduct    and    estoppel,    IT, 

§§    1877-1914. 
general  doctrine  on  this  subject,  11,  §  1877;  compare,  I,  §  1297;  IT,  §§  1800, 
1938;   ITT,  S§  2992,  3284. 
question,   how   arises,   where   rights   of   creditors   are   concerned,   II, 

§    1877. 
how  affect'^d  bv  doctrine  thnt  capital   is  a  trust  fund   for  creditors, 
II,  §  1877;  compare,  IT,  §  1987. 
the  American  doctrine  of  estoppel  against  shareholders  from  denying  mem- 
bership stated.  TT,  §  1878. 
subscription  implied  from  acting  as  a  member,  TI,  §   1879;   compare,  III, 
§  3859. 
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some  contractual  basis  necessary  to  raise  the  estoppel,  11,  ^   i.bi\)a.. 

rule   renders   non-compliance  with  formalities   in   organizing   corporation 

immaterial,   II,   §    1880. 
evidentiary   character    of   particular   facts   as    proot    of   memberslnp,   ii, 

§  1881. 
exceptional  cases  considered,  II,  §   1€82. 

member  estopped  to  deny  validity  of  shares,  II,  §§  1883,  1884.  _ 
theory  that  he  may  repudiate  ultra  vires  shares,  11,  §   1885. 
notwithstanding  the  acts  of  agents  of  the  company,  II,  §  188G. 
a?  in  case  of  a^A'oid  amalgamation  or  consolidation.  U.  S   ISSi. 
otherwise   in   case   of   a   good   amalgamation   or    reorganization,    II, 

§    1888. 
evidence  not  sufficient  under  this  rule,  II,  §  1889. 
effect  of  passive  acquiescence,  laches,   and  lapse  of  time  as   evidence  of 
membership,  II,  §   1890. 
acquiescence  of  corporation  estops  it  from  denying  validity  of  sub- 
scription, II,  §  1S91. 
purchaser  of   preferred   stock   cannot   object   after   long   acquiescence 

II.    §    1890. 
operation  of  this  principle  where  the  shareholder  has  been  released, 
IT.    §    1892.  .       . 

estops  him  from  sharing  in  the  profits  after  reorganization,  11, 
§    1892. 
subscription  prior  to  incorporation  good  without  acts  of  ratification,  II. 

§    1893. 
conduct  showing  membership,  II.  S§   1894-1910. 
paying   calls.   II,    §§    1895.    1910. 
paying  statutory  deposit,  II,  §  1895. 
serving  as  director.  II.   ?    189G:    compare.  III,  §   365G. 
attending  corporate  meeting?.  II.  §  1900. 
voting  as  a  shareholder.  IL  §  1901 :  III,  §  3214. 
doctrine  that  plecieee  does  not  make  himself  by  so  voting,  II,  §  1902 ; 

compare,  III,  §§  3214,  3215. 
givinc  a  proxy  so  as  to  vote,  II.  §  1903:  compare.  III.  §  3656. 
participating  in  management  of  corporation.  IT.  §§  1904.  1905,  1906. 
acting  as  member  of  provisional  committee,  II,  §  1908. 
receiving  dividends.  IT.   §    1909;    TIT,  §  3656. 
serving  as  director,  IT,  §  1910. 
attending  corporate  meetings.  II,  §  1910. 

membership  lost  bv  transferrin?  shares  to  another  to  qualify  him  to 
serve  as  director,  II,  §§   1898,  1899. 
conduct  ratifying  an  agreement  to  take  shares  in  a  future  company,  II, 

§  1907. 
cannot  ratify  subscription  by  unauthorized  person.  II,  §   1911. 
in  order  to  create  this  estoppel,  the  person  must  have  been  held  out  as  a 

shareholder  with  his  knowledge,  II.  §  1912. 
view  that  others  must  have  acquired  rights  on  the  faith  of  the  acts  of  the 

stockholder.  II.   §    1913:    compare.  IV,   §   5273. 
waiver  by  stockholder  by  conduct  of  irregularity  of  assessment.  II,  §  1J14. 
hooks  find  records  of  corporation  as  evidence.  II.  §§  1918-1933. 
record*  of  the  corporation  admissible  against  it.  IT.  §    1918. 
not  admissible  to  connect  a  stranger  with  the  corporation.  II.  §  1919-  ITT. 

§  3302;  compare,  II,  §  2375;  III,  §  3192;  IV,  §§  4606,  5016. 
how  far  evidence  of  subscription,  IL  §   1920. 
test  by  which  to  determine  their  admissibility.  II,  §  1921. 

admissible   against    those   acting   as   members,   II,   §    1922. 
to  what  extent  explainable  by  parol,  II,  §  1923. 
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ACTIONS  FOR  ASSESSMENTS  —  (Continued). 

view  that  corporate  books  are  presumptive  evidence  of   membership,   II, 
§  1924;  compare,  II,  §  2375;  III,    §  3283,  et  seq. 
this  view  sliown  to  be  untenable,  li,  §§  1924,  1925. 
view  not  tenable,  except  where  person  shown  to  be  in  privity  with 

the  corporation,  II,  §  1925. 
ordinary   mode   of   making  proof   on   actions   for   assessments    under 
this  rule,  II,  §   192(). 
evidentiary  character  of  books  in  case  of  successive  transfers,  II,  §  1927; 

compare,  III,  §  3193. 
evidentiary    character    of    books    transcribed    from    original    subscription 

papers,  II,  §§  1928,  1929. 
effect  of  failure  to  deny  subscription  under  oath,  II,  §  1930. 
corporate  books  not   evidence  against   sJiareholder   in   respect   of   private 

dealings,  II,  §§   1931,  1932;   compare,  IV,  §  4lJ0G. 
same  rule  where  the  corporation  is  organized  bv  commissioners,  as  to  their 

records,  II,  §   1933. 
other  evidence  of  membership,  II,   §§   1936-1943. 
effect  of  charter  as  evidence,  11,  §  1936. 
prima    facie   evidence   that   persons   named   therein   wei'e   members    when 

corporation  organized,  II,  §  1936. 
evidence  of  assent  of  subscriber  to  being  named  in  charter,  II,  §  1937. 
evidence  of  assent  to  reorganization,  11,  §  1937. 
the  usual  evidence  of  being  a  shareholder,  II,  §   1938. 
evidence  which  has  been  held  sufficient,  II,  §   1939. 
declarations  and  admissions  showing  one  a  shareholder,  II,  §   1940. 
evidence  of  acceptance  of  proposal  by  corporation,  II,  §   1941. 
when  certified  copy  of  subscription  not  evidence,  II,  §  1942. 
certificate  of  secretary  of  corporatioci  not  evidence,  IT,  §   1943. 
other  points  of  evidence  in  svrh  actions.  TT.  §§   1946—1952. 
genuineness  of  other  signatures,  II,  §  1946. 

depositors  in  savings  bank,  whetlier  members  of  corporation,  II,  §   1947. 
subscription  by  agent  or  attorney,  II,  §  1948. 
interpretation  of  particular  subscription  papers.  II.  §   1949. 
burden  of  proof  in  actions  for  assessments,  11.  §   1950. 

on    corporation    to    show    compliance    with    condition    precedent,    II, 

§  1950. 
ox  shareholder  to  show  payment,  II,  §   1950;   compare,  III,   §   3716. 
evidence  of  value  of  shares  irrelevant,  II,  §  1951. 

shareholder  a  competent  witness  in  behalf  of  eorporatimi.  II,  §  1952. 
not  necessary  to  prove  due  election  of  directors,  II,  §  1952. 
defenses  to  actions  for  assessments,  II,  §§  1955-1982. 

defenses  to  such  actions  when  brought  by  or  on  behalf  of  creditors, 
III,  §§   3679-3763. 
that  the  subscription  was  feio:7ied  or  fraudulent,  TT,  §   1956;   compare,  TI, 

§§  1376,  1578;  et  seq.;  and  see  Fraud  and  Deceit. 
that  the  contract  was  abandoned,  II,  §   1957. 
that  the  subscription  wa=i  illegal.  IT.  §    in.TS. 
that  the  allotment  of  the  shares  was  illegal,  II,  §  1958. 

that  the  shares  were  not  allotted  by  numbers,  II,  8  1959. 
that  notes  were  received  from  the  subscriber  instead  of  money,  TI,  §  1060; 

and  see,  I,  §   1219,  et  seq.;  and  compare,  II,  §   1657,  et  seq. 
that  directors  released  other  shareholders,  TI.  §  1061  :  compare.  TT.  §  1539. 
that  a  share  certificate  was  not  delivered  to  the  defendant,  TI,  §  1962;  see 

also,  I,  §  1140;  Til,  §S  3388.  3039;  compare,  II,  §  2450.  et  seq. 
that  the  company  guaranteed  payment  of  interest  on  the  shares,  II,  §  1963. 
that  the  assessment  was  illegal,  II,  §  1964. 

made  by  less  than  a  majority  of  the  di'-ectors,  II,  §   1964. 
unequal  as  among  tLe  shareholders,  II,  §  1964. 
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that  there  had  been  a  prior  forfeiture  of  the  shares,  II,  §  I'JOo;  and  .-ee, 

II,    §    1792,   et   seq. 
statutes  and  by-laws,  sriving  the  right  to  forfeit  shares  for  non-payment 
of  assessments,  do  not  exclude  common-law  action,  Vll,  §  bo/ J. 
whether  an  actual  forfeiture  bars  further  right  of  action,  ^  U,  §8080. 
that  the  shares  were  transferred  to  the  defendant  without  considera- 
tion, II,  §   1966. 
and  to  enable  the  transferor  to  escape  liability,  II,  §  1966;   compare, 
II,  §§  2303,  2304,  2305;  III,  §  3255,  et  seq. 
that  the  directors  assigned  the  right  of  action  in  iraud  of  the  corporation, 

II,  §    1967. 

that  the  directors  have  violated  the  charter,  II,  §   1968. 

as  bv  engaging  in  illegal  banking.  II,  §  1908.  ,    tt     e    men 

or  by  failing  to  expend  the  amount  thereby  required,  11,   §    1969. 
that    the    directors    have    been    guilty    of    non-feasance,    malfeasance,    or 

mismanagement,  II,  §§  1970,  1971. 
that  irregularities  have  taken  place  in  corporate  action,  11,  S   1J72. 
as  in  the  adoption  of  by-laws,  II,  §  1972. 
or  in  the  election  of  directors  or  officers,  II,  §§  1972,  1973. 
or  that  charter  provisions  as  to  time  of  commencing  operations  were 
violated.  IT.  §  1974. 
that  the  enterprise  has  been  abandoned,  II,  §  1975;  III,  §  3685;  compare, 

I,   §    1212. 
total  abandonment  and  long  lapse  of  time,  II,   §§    19^6,   19*/;    compare, 

III,  §  3685. 

inadequacy  of  means  to  complete  the  undertaking,  II,  §   19/8. 

that  a  resolution  to  wind  up  has  been  passed,  II,  §  1979. 

that  there  has  been  a  sale  or  lease  of  all  the  corporate  property.  II,  §  19S0. 

that  a  mortgage  thereon  has  been  foreclosed,  II,  §  1980. 
that  there  have  been  changes  of  the  location,  route,  termini,  of  the  pro- 
posed   railroad,    plankroad.    etc.,    II,    §§    1981,    1982;    compare,    I, 
§  66,  et  seq.;  I,  §  1268,  et  seq. 
illustrations  of  opposing  theories  on  this  question.  II.  §   1982. 
when  irregularities  in  proceedings  to  increase  capital   not   a   defense  to 
such  actions,  II,  §  2085. 
not  a  defense  after  insolvency,  II,  §  2086. 
other  unavailing  defenses  to  such  actions,  VII,  §  8682. 

instructing  the  ^iry  in  such  actions  where  the  defense  is  fraud,  II,  §  1433. 
evidence  in  support  of  the  defense  of  fraud  in  such  actions,  II,  §   1434: 

and  see  Fraud  and  Deceit. 
limitations  of  such  actions,  II,   §§    1986-2033;    and   see  Limitation   of 
Actions. 
general  doctrine.  II.  §5  1986-1999:  and  see  Limitation  of  Actions. 
when  the  statute  begins  to  run,  II,  §§  2002-2029;  and  see  Limita- 
tion of  Actions. 
questions  tinder  special  statutes,  II,  §§   2028-2033;   and   see  Limita- 
tion OF  Actions. 
as  to   the  limitations  of  such  actions  vhen   brought  hy  or  on  behalf 
of  creditors,  see  III,  §§  3766-3782;  Limitation  of  Actions. 
ACTS  OF  CONGRESS. 

constitutional  protection  against  acts  of  congi-ess,  I\ ,  §  5464. 
under  the  Fifth  Amendment,  IV,  §  5464. 
ACTUARY, 

powers  of  the  secretary  of  a  corporation  when  also  called  an  actuary.  iV, 

§  4703. 
actuary  cannot  give  receipt  for  money  binding  corporation,  IV,  §  4973. 
ADDITIONS, 

what    additions,    extensions    and    improvements    corporations    may   make 
where  its  net  earnings  have  been  mortgaged,  V,  §  6188. 
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ADJOURXMEXT, 

of  corporate  elections,  I,  §§  720,  721;  III,  §  3864;  VII,  §  8453. 
ADMlXl.srR,ATION  OF  ESTATES, 

liability    of    executor    or    administrator     of     deceased     shareholder.     III, 

i!§  33'l 7-3335;  and  see  Death;  Executors  and  Administrators. 
proceedings  against  deceased  shareholders  in  equity  or  probate  court,  III, 
§   3441. 
ADMfXLSTRATORS, 

corporation  chargeable  with  notice  of  fiduciary  character  of  administrator 
holding  its  shares,  11,  §  252'J. 
responsibility   of   corporation   in   case   of   an   administrator's   sale   of 
shares  under  order  of  court,  II,  §  2530. 
sale  of  shares  by  heir  no  estoppel  against  him  as  administrator,  II,  §  2752. 
power  of  a  corporation  to  act  as  executor  or  administrator,  V,  §  5837. 
in  case  of  trust  companies.  V,  §  5837. 

in  case  of  foreign  corporations  authorized  by  its  governing  statute,  V, 
§  5837. 

See  also  Executors  and  Administrators. 
ADMISSIONS, 

of  the  fact  of  consolidation,  by  appearance,  etc.,  I,  §   403. 
of  a  corporation,  before  consolidation  binding  upon  consolidated  corpora- 
tion, I,  §  410. 
oral,  of  attorney,  as  evidence  of  a  consolidation,  I,  §  403. 
by  corporation,  of  a   demand,  whether   binding  on   stockholder,   III, 
§  3731. 
how  far  corporation  bound  by  declarations  and  admissions  of  its  president, 

IV,  §  4656. 
power  of  a  bank  cashier  to  bind  the  bank  by  declarations,  statements  and 

admissions,  IV,  §§  4777-4785;   and  see  Declarations. 
when  corporation  bound  by  the  admissions  of  its  attorney,  IV,  §  4868.  ^ 
when  ratification  provable  by  admissions  of  corporate  officers,  IV,  §  5327. 
by-laws  as  evidence  against  the  company  on  the  footing  of  declarations  or 

admissions,    IV,  §  5990. 
suing  a  corporation  by  its  corporate  name  admits  a  corporate  existence, 

VI,  §  7644. 
a  general  appearance  by  a  corporation  to  an  action  admits  its  corporate 

existence,  VI,  §  7645. 
corporation  admits  its  existence  by  appealing  from  a  judgment  against  it, 

VI.  §  7646. 
defendant  contracting  with  plaintiff  as  a   corporation  estopped  to   deny 
that  it  is  such,  VI,  §  7647. 
extent  and  illustrations  of  this  estoppel,  VI,  §  7648. 
cases  denying  this  principle,  VI,  §  7649. 
existence  of  corporation  admitted  by  a  default,  VI.  §  7664. 

admitted  by  pleading  to  the  merits,  VI,  §  7665. 
of  the  opposite  party  as  evidence  of  corporate  existence,  VI,  §  7707;   and 

see  Corporate  Existence. 
corporate  books  and  records  stand  on  the  footing  of  admissions  made  by 

the  corporation,  VI,  §  7728. 
when   corporations   not   bound   by   the   admissions   of   their   agents,   Vll, 

§    8410. 
of  fact  of  being  a  shareholder  —  evidence.  IT,  §   1940. 
See  also  Declarations. 
ADOPTION,  ,  ^        ^^^ 

of  acts  of  pretended  officer  sufficient  to  prove  his  official  character,    IV, 

§  4612. 
appointment   and   powers   of   corporate   agents   proved   by   adoption,    IV, 

§  4881. 
antecedent  authority  of  corporate  agent  proved  by  subsequent  recognition 
and  adoption,  IV,  §  4896. 
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ADOPTION—  (Continued). 

corjjoiation    cannot    repudiate    unauthorized     contract     after     accepting 
benefits  tlieieunder,  IV,  §  5258. 
benefits  must  have  been  accepted  with  knowledge,  IV,  §  5258. 
ratification  and  adoption  by  corporation  of  mortgages  made  by  promoters 

priur  to  organization,  \,  §  G178. 
curing  informal  or  unauthorized  contracts  Ijy  ratification,  adoption,  recog- 
nition, waiver,  estoppel,  VII,   §§   8430-8444. 
ratification  may  take  place  by  adoption,  and  recognition,  VII,  §  8433. 
See  also  Hatification. 
ADULTERATED    FOODS   AXD    DKiXKS, 

validity  of  state  statutes  punishing  the  sale  of  adulterated  foods  and 
drinks,  IV,  §  5483. 
such  as  oleomargarine,  etc.,  IV,  §  5483. 
"  ADVANCED," 

in  a  building  and  loan  society,  VII,  §  8704. 
ADVANCED  MEMBER, 

in  a  building  and  loan  society,  VII,  §  8704. 
ADVANCEMENT, 

in  a  building  and  loan  society,  VII,  §  8704. 
ADVANCES, 

right  of  a  broker  to  reimbursement  for  his  advances  notwithstanding  a 
sale  of  the  shares  without  notice,  II,  §  2G96. 
a  different  rule  where  the  shares  have  been  paid  for,"  II,  §  2G97. 
rule  where  a  broker  has  been  indemnified  by  a  third  party,  II,  §  2698. 
made   by   directors   to   corporation,   right   to   secure   themselves   for.   III, 

§§  4068.  4060. 
to  corporate  officers,  when  treated  as  loans  to  the  corporation,  IV,  §  5708. 
officer   repaying  his  advance  "j  out  of  the  treasury,  not  misconduct,   VII, 
§    8568. 
ADVERSE  POSSESSION, 

corporations  mav  acquire  title  by.  like  natural  persons,  V,  §   5777 ;    VI, 
§   7837. 

See  also  Limitation  of  Actions. 
ADVERTISING  AGENT, 

of  a  newspaper,  whether  an  agent  to  receive  service  of  process,  VII,  §  8049. 
ADVICE  OF  COUNSEL, 

does  not  exonerate  corporation  making  unauthorized  transfer  of  shares, 

II,  §  2540. 
when  not  a  defense  on  the  part  of  director  proceeded  against  for  publish- 
ing a  false  report  of  condition  of  corporation,  III,  §  4244. 
no  answer  to  proceeding  to  forfeit  charter  on  misprisions  of  officers,  V, 
§  6615. 
AFFIDAVIT. 

as  to  publication  of  notice  of  assessments,  II,  §  1756. 

required  by  Pennsylvania   statute  before  issuing  attachment  —  execution 

against  shares,  II.  §  2779. 
corporation  has  no  power  to  make,  V,  §  5839. 

makes,  by  its  proper  officer,  VT,  §  7626. 
necessity  of  affidavit  of  good  faith  required  by  local   statute   in   chattel 

mortgages,  V.  §  6186. 
for  appointment  of  receiver,  must  be  in  positive  terms,  V,  §  6882. 
for  change  of  venue  in  the  case  of  actions  against  corporations  by  whom 

made,  VI,  §  7434. 
for  removing  cause  from  state  to  federal  court  on  ground  of  local  preju- 
dice, etc.,  VI,  §  7468. 
what  officer  or  agent  may  make,  VI,  §§  7468,  7469. 
whether  made  on  information  and  belief,  Yl,  §  7468. 
whether  authority  of  officer  or  agent  to  make  affi.davit  must  appear 
therein,  VI,  §  7469. 
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AFFIDAVIT  —  ( Continued) . 

for  removing  cause,  etc.,  substance  of  the  affidavit,  VI,  §  74(0. 
conclusiveness  of  the  affidavit,  VI,  §   7471. 
See  also  Oath. 
AFFIDAVIT  AND  RECOGNIZANCE, 

Pennsylvania  statute  requiring  affidavit  and  recognizance  in  case  of  an 
attachment  —  execution  against  shares,  II,  §  2779. 
AFFIRMATIVE  ACTION, 

not  necessary  to  a  ratification,  IV,  §  5286. 
AFTER-ACQUIRED  PERSONAL  PROPERTY, 

effect  of  a  mortgage  of  after-acquired  personal  property,  \,  §  614o. 

theory  that  it  does  not  become  operative  until  delivery,  V,   §   6145. 
theory  that  it  operates  upon  each  item  of  property  as  fast  as  received 

and  feeds  the  estoppel,  V,  §  6145. 
effect  of  these  rules  upon  the  rights  of  subsequent  purchasers  and 
creditors,  V,  §  6145. 
AFTER-ACQUIRED    PROPERTY, 

mortgage  of,  by  corporation,  V,  §§  6141-6144. 
effect  of  such  mortgages,  V,  §  6145. 
enforceable  against  vendor's  liens,  V,  §  6146. 

whether  cut  under  the  liens  of  mechanics  and  materialmen,  V,  §  6147. 
such  mortgages  invalid  at  law,  but  good  in  equity,  V,  §  6141. 
railway  companies  may  make  such  mortgages,  V,  §  6142. 

theory  of  the  rule  which  accords  this  power  to  them,  V,  §  6143. 
view   that   railway   mortgages   would   be   valueless   as    securities 
without  this  clause,  V,  §  6144. 
mortgages  of.     See  Mortgages. 

AGENCIES,  ,         ,         ..  • 

power  of  corporation  to  establish  agenci2s  at  places  other  than  its  resi- 
dence, I,  §  6i)0. 
foreign  corporations  may  establish  agencies  to  do  business  in  the  domestic 
state  unless  prohibited,  VI,  §  7889. 
AGENCIES  OF  UNITED  STATES, 

states  cannot  tax  foreign  corporations  which  are  agencies  of  the  United 

States,  VI,  §  8092. 
effect  of  foreign  corporation  withdrawing  its  agenc"  from  the  state  upon 
its  contract' made  within  the  state,  VI,  §  7969. 
AGENTS, 

appointment  of: 

implied  power  of  corporations  to  t.ppoint,  V,  §  5832;  VII,  §  8t06. 
corporation  may  appoint,  in  any  state.  I,  §  694. 
appointment  need  not  be  in  writing,  VIT.  §  8407. 

may  be  shown  by  circumstantial  evidence,  IV,  §  5107. 
directors  may  appoint  and  remove  subordinate  agents.  III,  §  3949. 

may  constitute  one  of  their  number  an  agent  of  the  corporation.  III, 

§"  3949. 
directors  cannot   confer   permanent   or   supreme   control   on   a   single 
officer.  III,  §  3951. 
wTio  agents  for  corporation  —  who  not: 

shareholders  not  agents  for  corporation,  I,  §  1075;  VII,  §  8402. 

corporation  not  bound  bv  acts  of  majority  of  stockholders  without 
ratification,  VII,  §  8402. 
individual  directors  not  agents  for  corporation.  III,  §§  3905,  3906,  3950. 

unless  made  such  by  special  appointment.  III,  §  3907. 
separate  assent  of  a  majority  of  directors  not  binding.  Ill,  §  3908. 
single  director  may  be  agent  for  corporation  by  special  appointment.  III, 
§  3907. 
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whether  directors  must  execute  mortgage  tliemsclves  or  can  authouze  an 

agent  to  do  it,  V,  §  6191.  ,        v,-  ■  -u 

what  the  president  of  a  corporation  can  do  under  the  rule  which  ascribes 
to  him  the  powers  of  an  ordinary  business  agent,  1\  ,  §  4621;  and 
see  President. 
what  he  cannot  do  under  such  rule,  IV,  §  4622. 
secretary  has  no  implied  authority  to  bind  the  corporation,  IV,  ^  4bJ7  ; 
and   see   Secretary. 
it  may  become  bound  bv  ratification,  IV,  §  4097. 

things   which   the   secretary   has   no   inherent   power   to    do    for    the 

corporation,  IV,  §  4G07.  ^-         ttt 

power  of  secretary  to  indorse  negotiable  paper  for  the  corporation,  i\, 

§  4698.  ^   ,^ 

treasurer,   no   implied   powers   as   contracting   agent   of   the   corporation, 

IV,  §  4716;  and  see  Treasurer. 
power  of  corporations  to  act  as  agents,  V,  §  58.3.3. 

doctrine  that  directors  are  special  agents  of  the  corporation,  ill,  §  63b6. 
whether  general  or  special  agents,  III,  §  3968. 

English  view  that  they  are  special  agents  only,  111.  §  •^Joy- 
directors   are   deemed   agents  of   the  corporation   by   courts   of   law,   111, 
§  4090. 
remedies  against  them  in  courts  of  law.  III,  §  4090,  et  seq. 
powers   of  corporate  agents,   their  authority,   duties   and  habihties,   i\ , 
§§   4873-500.5. 
potcers  of  corporate  agents  generally,  IV,  §§  4873-4906. 
their  declarations  and  admissions,  IV,   §§   4912-4925. 
liability  of  corporation  for  their  frauds,  IV,  §§   4929-4934. 
ratification  by  the  corporation  of  their  unauthorized  acts,  iV,  ^§  49ci8  - 

4947. 
their  powers  touching  particular  acts,  IV,  §§  4951^973. 
matters  relating  to  particular  agents  of  corporations,  IV,  §§   4978- 

4988.  ,  ^,, 

personal   liability  of  such  agents  for  various  frauds  and   torts,  iV, 

§§   4992-5005. 
formalities  to   be  observed  by  corporate  agents  m   the  execution  of  cor- 
porate contracts,  IV,  §§  5015-5039;   see  also  Contracts;   Negotiable 

IXSTRrMEXTS;    SeAL. 

as  to  the  powers  of  agents  of  corporations  generally,  and  responsibility 

for  their  acts,  IV,  §§  4873-4906.  . 

Bubordinatp  officers  and  agents,  their  appointment,  tenure,  salaries,  con- 
trol of  directors  over  them,  IV,  §  4873. 
right  to  recover  for  their  services  on  an  implied  assumpsit,  I\  .  S  48(3. 
except   in   the  case  of  a   public  officer   of   a   public   corporation,   I\  , 
§   4873.  ^       , 

corporations  bound  by  the  acts  of  their  agents  the  same  as  natural  persons, 
IV,   §  4874. 
when  acting  within  the  scope  of  their  authority,  IV,  §  48/4. 
even  in  violation  of  their  duty,  IV,  §  4874. 

example  in  the  case  of  a  libel  published  by  the  agent  of  a  corporation, 
IV.  §  4«74.  ,      .  ^       t  .V, 

Individual  stockholders  and  directors  have  no  authority  as  agents  of  the 
corporation.  IV.  §  4875.  ,   ,    , -^     r       i.-         r^r 

but  mav  acquire  such  authority  by  usage  and  habit  of  acting,   iV, 
§    4875. 
sources  of  power  in  officers  of  corporations,  IV,  §  4876. 

the  governincr  statute,  charter,  by-laws.  etc..  IV.  §  4876. 
conduct  of  the  corporation  suffering  agent  to  hold  himself  out,  etc., 
IV,  §  4876. 
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sources  of  power  in  the  special  custom  of  the  corporation,  IV,  §  4S7G. 
general  business  custom  or  usage,  IV,  §  487(3. 

certain  powers  ascribed  to  certain  officers  by  implication  of  law,  IV, 
§  4877. 
distinction  between  general  and  special  agents  with  reference  to  their  im- 
plied powers,  IV,   §  4878. 
this  attempted  classification  disapproved,  IV,  §  4879. 
general   rule   tliat  the   corporation   is   not   bound   by   the   representations 
made  by  tlie  officer  or  agent  as  to  his  authority,  IV,  §  4880. 
exception  in  the  case  of  habitual  assertion,  JV,  §  48SU. 
agency  provable  by  parol  evidence,  IV,  §  5177. 
proof  of  agency  by  evidence  of  jierson  being  permitted  to  hold  himself  out 

as  agent.  III,  §   3893. 
botli  the  api)ointment  and  powers  of  agent  proved  by  recognition,  adoption 

and  habitual  action,  IV,  §  4881. 
theory  that  the  fact  that  a  corporate  officer  or  agent  exercises   certain 
powers  is  evidence  of  his  authority,  IV,  §  4882. 
application  of  the  theory  where  he  habitually  exercises  such  powers, 
IV,  §  4882. 
publicly  and  in  the  face  of  those  who  have  a  right  to  oppose, 
IV,    §    48S2. 
further  of  the  legal  implication  of  rightful  power  from  the  liabit  of 
exercising  it,  IV,  §  4883. 
exercising  it  continuously  and  publicly,  IV,  §  4883. 
creating  the  implication  of  a  recognition  by  the  corporation,  IV, 
§   48S3. 
the  governing  principle;  the  corporation  must  have  consented  to  the 
appearance  of  power  exhibited  by  the  agent,  IV,  §  4884. 
illustrations  of  this  principle,  IV,  §  4885. 
authority  not  proved  by  previous  isolated  acts.  IV,  §  4886. 
extent  to  which  persons  dealing  with  corporation  are  bound  to  take  notice 
of  the  authority  of  their  officers  and  agents,  IV,  §  4887. 
bound  to  notice  the  extent  of  their  power,  but  not  chargeable  with 

regularity  of  its  exercise  in  the  particular  case,  IV,  §  4888. 
may  take  the  representation  of  the  agent  that  it  is  ricrhtlv  exercised, 

IV,   §    4889. 
bound  to   take   notice   of  limitations   of   authority   contained   in   the 
by-la^vs,    IV,    §    4890. 
proof  of  the  appointment  of  the  agent,  IV,  §  4891. 

entry  upon  the  records  of  the  corporation  not  essential,  IV,  §  4891. 
appointment  need  not  be  made  in  wiiting,  IV.  §  4S91. 
nor  by  a  vote  or  resolution  of  the  directors,  IV,  §  4891. 
may  be  proved  by  parol,  IV,  §§  4891,  5177. 
by  evidence  of  habitual  action  and  recognition,  IV,  §  4891. 
when  charter  or  by-laws  must  be  put  in  evidence,  IV,  §  4891. 
what  officei'^?  and  agents  held  out  as  having  powers  commensurate  with  the 
general  usages  of  the  business,  IV,  §  4892. 
managing  officers  and  general  agents,  IV.  §  4892. 
proof  of  the  authority  of  the  agent,  IV,  §§  4893.  4894. 
parol  evidence  admissible,  IV,   §§  4893,  5177. 

inferences  may  be  drawn  from  facts  and  circumstances,  IV,  §  4893. 
authority  need  not  be  in  writing,  IV.  §  4893. 
provable  by  circumstances,  TV,  §  4893. 
by  the  books  of  the  corporation,   IV,  §  4S94. 
when  secondary  evidence  given  of  their  contents,  IV,  §  4894. 
provable  by  their  written  instruments,  TV,  §  4894. 
provable  by  recognition  and  habitual  action,  TV,  §  4894. 
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proof  of  presumption  of  --ght  acting  m  such  cases,  IV,  »  4894. 

authority  presumed  from  corporate  seal  and  proper  signatures,   IV, 

§  4895. 
antecedent  authority  proved  by  subsequent  recognition  and  adoption, 
IV,  §   4896. 
time  and  place  of  doing  official  acts,  IV,  §  4897. 

bank  officer  acting  outside  the  banking  house,  IV,   §  4897. 
delivery  and  possession  by  a  corporate  ollicer  or  agent,  IV,  §  4898. 
practice  of  receiving  special  deposits,  IV,  §  4898. 

liabilitv  of  other  officer  wlieie  the  custodian  of  the  deposit  steals  it, 
IV,  §  4898. 
interpretation  of  grants  of  powers  to  corporate  agents,  IV,  §  4899. 
what  powers  are  included  by  implication,  IV,  §  4899. 
power  to  give  bond   includes  power   to  give  collateral   security,   IV, 

§   4899. 
power   to   procure   signature   includes   power   to   consent   to   a   delay 

in  gaining  it,  IV,  §  4899. 
power  to  do  a  severable  act  includes  power  to  do  a  part  of  it,  IV, 

§  4899. 
power  to  issue  a  certain  amount  of  bonds  includes  power  to  issue  a 

less  amount,  IV,  §  4899. 
power  to  purchase  land  includes  power  to  pay  more  for  it  than  the 

consideration  expressed  in  the  defd,  IV,  §  4899. 
power  to  perform  a  duty  includes  power  to  employ  assistance  thereto, 

IV,   §  4899. 
general  power  to  manage  corporate  business  includes  power   to  em- 
ploy workmen,  to  pay  them,  to  give  notes  in  pajnnent,  IV,  §  4899. 
to  employ  additional   workmen,   IV,   §   4899. 

power  to'  execute  note  does  jiot  include  power  to  execute  note  con- 
taining a  stipulation  for  s.ttorney's  fees,  IV,   §   4899. 
power  to  procure  a  right  of  way  does  not  include  power  to  promise 
erection  of  depot  at  a  certaui  place,  IV,  §  4899. 
power  of  agent  cannot  exceed  po^ver  of  corporation,  IV.  §   4900. 
power  of  agent  ends  with  power  of  corporation,  IV,  §  4901. 
ends  with  a  dissolution  of  the  corporation.  IV,  §  4901. 
but  corporation   responsible   for   acts  of   officers   and   agents   holding 

over.  IV,  §  4902. 
they  become  officers  and  agents  de  facto,  IV,  §  4902. 
when  corporation  not  bound  by  acts  done  in  excess  of  its  officers  au- 
thority by  mere  mistake,  IV,  §  4903. 
such  as  canceling  two  mortgages  instead  of  one,  IV.  §  4903. 
determination  of  office  or  agency  releases  sureties   on   official  bond,   IV, 

§  4904. 
determination  of  the  terms  of  the  directors  does  not  determine  the  power 

of  subordinate  officers  and  agents.  IV.  §  490.5. 
responsibility  of  the  corporation   for  the  acts  of   its   agents  when   inter- 
changing their  duties  and  acting  for  each  other.  IV.  §   4906. 
corporations   bound   by   the   acts   of   their   authorized   agents   within   the 
scope   of    the    c'orporate    powers    and    the    agents'    authority,    VII, 
§  8408. 
when  agents  deemed  so  authorized.  VII,  §  S409. 
when  not  bound  bv  the  declarations  or  admissions  of  their  agents, 

VII.  §  8410. 
power  of  contracting  agent  to  waive  conditions  of  contract  contrary 
to  its  provisions,  VII,  §  8411. 
transactions    with    corporate    officers    when    acting    as    individuals,    VII, 
§  8412. 
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acts  of  common  agents  of  two  corporations,  VII,  «  8413. 

power  of  agents  to  mortgage  and  pledge  corporate  property,  V,  §  6179. 

liability   of  corporations  for   the   torts   and   crimes   of   their   agents   and 

servants,  V,   §§   6276-6366;    see  also  Torts ;    Trespasses;    Malicious 

Iiv juries;    Fraud;    Negligence;    Indictment;    Contempt. 
liability  of  corporations  for  exemplary  damages  for  wrongs  inflicted  by 

their  agents,  V,  §§  638.3-6389. 
cases  where  exemplary  damages  have  been  awarded  against  corporations 

on   the   principle   of   a   direct   authorization   of    the    injurious    act,    V, 

§  6392;  and  see  Damages. 
corporations  liable  for  frauds  of,  II,  §  1361,  et  seq.;  also,  V,  §§  6321,  6335  j 

and  see  Fraud  and  Deceit. 
whether  relation  of  principal  and  agent  must  exist  to  enable  a  person, 

contracting  with  a  corporation,  to  avoid  it  for  fraud,  II,  §   1366. 
authority  of  agent  to  commit  fraud  immaterial  as  to  the  right  of  rescis- 
sion, II,  §   1367. 
corporation  liable  for   torts  of  agent,  although   the  act  Avas  beyond  his 

power,  V,  §  6283;  and  see  Torts;  Ultra  Vires. 
of  corporation,  when  may  file  bill  of  interpleader,  VT,  §  7413. 
upon  what  agent  demand  against  corporation  must  be  made,  VI,  §  7515. 
theory  that  actions  cannot  be  brought  against  corporations  in  the  county 

in   which   the   agent  with   whom   the   contract   was   made   resides,   VI, 

§  7440;  and  see  Jurisdiction. 
authority  of  corporate  officer  to  make  affidavit  to  remove  cause  on  ground 

of  local  prejudice,  VI,  §§   7468,  7469. 
authority  to  sell  bonds  is  no  authority  to  sell  tliem  at  less  than  par,  II, 

§    1593. 
subscription  to  corporate  shares  by  agent  or  attorney,  effect  of.  IT.  §  194S. 
authority  of  agent  to  sell  shares  does  not  include  dividends,  II,  §  2186. 
contracts  between  two  corporations  voidable  where  the  sole  contracting 

agent  is  an  officer  in  both  corporations.  III,  S  4083. 
contract  between  a  corporation  and  natural  person  held  valid  where  agent 

of   the   corporation   is   employed   by   the   other   contracting   party.   III, 

§  4084. 
what  agents  can  receive  subscriptions  to  corporate  shares,  I,  §  1245. 
power  of  commissioners  to  delegate  their  authority  to,  I,  §   1245. 
conduct  ratifying  action  of  intermeddler  in  obtaining  a  subscription  to 

shares,   II,   S    1911. 
declarations  and  admissions  of  corporate  officers  and  agents,  IV,  §§  4912- 

4925. 
the  general  rule  stated,  IV,  §  4912. 
declarations  dum  fert-iet  opus,  IV,  §  4913. 
declarations  as  to  present  matters,  IV,  §  4914. 
when  declarations  admissible  if  made  with  reference  to  past  transactions, 

IV,  §  4915. 
authority  to  make  declarations  scrutinized,  TV,  §  4916. 
must  have  been  made  with  reference  to  a  matter  within  the  scope  of  his 

agency,  IV,  §  4917. 
must   have   been   external,   not   internal  —  not   a   private    communication 

with  other  members  of  the  corporation.  TV.  §  4918. 
declarations  of  individual   stockholders  not  binding,   IV,   §    4919. 
declarations  of  individual  directors  not  binding  unless  appointed  agents 
of  corporation.  IV.  §  4920. 
directors  can  only  bind  the  corporation  when  meeting  and  acting  as 
a  board,  IV,  §  4920. 
declarations  of  things  contrary  to  law,  TV.  §  4921. 
declarations  by  solicitors,  attorneys,  etc.,  TV,  §  4922. 

7388 


INDEX.  Agents 

AGENTS  —  ( Continued) . 

declarations  by  insurance  agents,  IV,  §  4923. 

fraudulent  representations  of  general  agent  in  procuring  insurances 
and  premium  notes,  IV,  §  4923. 
instances  of  declarations  admitted  or  excluded  under  the  foregoing  rules, 

IV,  §  4924. 
personal  responsibility  of  officer  or  agent  for  erroneous  declarations,   IV, 
§   4925. 
responsibility  grounded   on   fraud,   IV,   §  4925 ;    and  see   Fraud  axd 

Deceit. 
responsibility  grounded  on  negligence,  IV,   §   4925 ;    and  see   Xegli- 

GENCE. 

liability  of  corporations  for  the  frauds  of  their  agents,  IV,  §§  4929-4934. 
grounds  of  this  liability,  IV,  §  4929. 

innocent  strangers  not  concerned  with  the  rightful  exercise  by  corporate 
agents  of  their  powers,  IV,  §  4930. 
not  concerned  with   disposition  of  purchase  money  where   power   to 

sell  exists,  IV,  §  4930. 
corporation    responsible    in    favor    of    innocent    strangers,    although 

agent  acts  without  orders  or  against  orders,  IV,  §  4930. 
provided  he  have  a  general  power  to  act  in  the  premises,  IV,  §  4930. 
corporation  responsible  for  the  frauds  of  its  officers  and  agents  within 
the  scope  of  their  powers,  IV,  §  4931. 
on  the  same  ground  on  which  it  is  liable  for  its  officers'  torts,  IV, 
§  4931. 
corporation   responsible   for   the   illegal    exercise   by   its   officer   or    agent 
of  his  granted  powers,  IV,  §§  4932,  4933. 
illustrations  of  this  principle,   IV,   §   4933. 
evidence  of  fraud  in  these  cases,  IV,  §  4934. 
ratification   of    the   u)iauthorized   acts   of   corporate   officers    and   agentc, 

IV,  §§  4938-4947;  and  see  Ratification. 
ratification  tantamount  to  a  precedent  authorization,  IV,  §  4938. 
estops  the  corporation  from  proceeding  against  the  agent,  IV,  §  4939. 
what   conduct   will   amount   to   a   ratification   of   the   appointment   of   an 

agent,  IV,  §   4940. 
ratification  by  one  agent  of  the  act  of  another  agent,  IV,  §  4941. 

when  act  of  president  may  be  ratified  by  act  of  vice-president  pos- 
sessing authority,  IV,  §  4941. 
as  by  taking  possession  of  the  fruits  of  an  unauthorized  transac- 
tion, IV.  §  4941. 
ratifying  a  submission  to  arbitration,  so  as  to  make  it  binding  after 

award  is  made,  IV,  §  4942. 
ratifying  a  compromise  by  attorneys,  IV,  §  4943. 
ratifying  voidable  contracts  of  insurance  after  loss,  IV,  §  4944. 
ratifving  the  employment  of  a  surgeon  by  a.  railway  station  agent, 
IV,  §  4945. 
such   ratification    inferable    from   promise   of   superintendent   to 
pay  for  services,  IV,  §  4945. 
what  acts  have  been  held  to  be  ratifications,  IV,   §   4946. 
what  acts  have  been  held  not  to  be  ratifications,  IV,  §  4947. 
powers    of    corporate    agents    touching    particular    acts,    IV,    §§    4951- 

4973. 
power  to  convey  land.  IV,   §  4951. 
to  mortgage  land,  IV,  §  4952. 
to  make  lease  of  land,  IV,  §  4953. 
to  take  lease  of  land,  IV,  §  4954. 
to  purchase  goods,  IV,  §  4955. 
to  sell  goods,  IV.  §  4956. 
to  appoint  agents.  TV.  §  4957. 
to  borrow  money,  IV,  §  4958. 
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poAver  to  execute  commercial  paper,  IV,  §  4959. 
to  indorse  commercial  paper,  IV,  §  4960. 
to  indorse  for  accommodation,  IV,  §  4961. 
negotiable  instruments  executed  by  corporations  are  prima  facie  corporate 

obligations  without  seal,  IV,  §  4902. 
parties  to  actions  upon  promissory  notes  due  corporation,  IV,  §   4903. 
corporation  may  be  bound,  though  agent  contract  in  Ms  own  name,  IV, 
§  4964. 
under  the  rule  as  to  liability  of  undisclosed  principal,  IV,  §  4904. 
parol  evidence  to  show  real  party  intended  to  be  bound,  IV,  §  4904. 
evidence  of  usage  of  so  contracting,  IV,  §  4904. 
negotiable   paper:    power   to   make,   accept,   or   indorse   negotiable   paper 

inferred  from  the  public  habit  of  exercising  it,  IV,  §   4905. 
power  to  appoint  agent  to  draw,  indorse,  etc.,  IV,  §  4900. 
power  to  arrange  a  novation,  IV,  §  4907. 
power  to  increase  the  capital  stock,  IV,   §   4908. 

must  be  performed  by  the  body  of  the  stockholders,  IV,  §  4908. 
power  to  make  discovery,  IV,  §  4909. 

power  to  pay  broker  in  shares  for  procuring  loan,  IV,  §  4970. 
power  to  assign  notes,  choses  in  action,  elc,  belonging  to  the  corporation, 

IV,  §  4971. 
power  to  release  contracts,  IV,  §  4972. 
authority  of  agents  in  special  cases,  IV,  4973. 

matters   relating  to  particular  corporate  agents,   IV,   §§   4978-4988. 
local  insurance  agents,  IV,  §  4978. 

what    acts    of    holding    out    and    recognition    bind    the    company    in 

respect  of  such  agents,  IV,  §  4979. 
liability  of  such  agents  to  the  company.  IV,  §  4980. 
their  liability  to  third  parties,  IV,  §  4981. 
liability  for  waiving  a  condition  in  the  policy,  IV,  §  4981. 
liability  for  fraudulent   representations,   procuring   persons   to   take 
out  policies,  IV,  §  4981. 
status  of  trustees  of  bondholders  in  possession,  TV,  §  4982. 
station  agents  of  railway  companies,  IV,  §  4983. 

presumed  implied  power  to  make  what  contracts  for  transportation 

of  freight,  IV,  §  4983. 
power    to    make    contracts    to    forward    over    connecting    lines,    IV, 

§  4983. 
power   to   make   contracts   to   forward  before   goods   tendered   or   de- 
livered, IV,  §  4983. 
must  account  for  secret  profits,  IV,  §  4983. 

power  to  employ  surgical  assistance  for  wounded  employe.  IV.  §  4984. 
slight  acts  of  ratification  ■will  validate  the  exercise  of  such  power, 
IV,  §   4984. 
power  of  the  civil  engineer  of  a  railroad  company,  IV,  §  4985. 
to  hire  services,  IV^  §  4985. 

discretion  as  to  time  of  procuring  signatures  of  directors,  IV,  §  4985. 
status  of  railway  contractors,  IV,  §  4986. 

ai-e   not    "  laborers,"    IV,    §   4980. 
powers  of  railway  conductors.  IV.  §  4986. 

liable  for  the  fares  which  ought  to  have  been  collected,  IV,   §  4986. 
emplojTTient  by  conductor  of  physician  to  take  charge  of  a  stranger 
struck  by  the  train  and  injured,  IV,  §  4980. 
powers  of  cashier   and  bookkeeper  of  a  manufacturing   corporation.   IV, 
§  4987. 
cannot  make  extraordinary  contract,  compromise,  release,  give  away 
property,  IV.  §   4987. 
responsibility  of  toll-gatherers  on  turnpike  roads,  IV,  §  4988. 
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personal  liability  of  officers  and  agents  of  corporations  in  various  cases, 

IV,   §§   4992-5005. 
general  grounds  ol  their  responsibility  to  the  corporation  restated,   IV, 

§  4992. 
their  personal  liability  for  trespasses,  IV,  §  4993. 

their  personal  liability  for  making  ultra   vires  contracts,   IV,   §   4994. 
breach  of  warranty  of  agency,  IV,  §  4994. 
their  criminal  responsibility,  IV,   §  4995. 
their  criminal  responsibility  for  nuisances,  IV,   §  4996. 
for  violating  municipal  ordinances,   IV,   §   4996. 
accepting  assignment  of  wages  of  other  employes,  IV,  §  4997. 
liability  of   directors  and  otlicers   of   corporations   for   conspiracy   to   de- 
fraud, IV,  §  4998. 
statutes  making  embezzlement  and  conversion  of  corporate  funds  larceny, 

IV,  §  4999. 
statutes  defining  such  offenses  as  embezzlement,  IV,  §  5000. 
statutes  making  such   offenses  misdemeanors,   IV,   §   5001. 

although  such  offenses  declared  a  felony    civil  remedies  not  merged, 

IV,  §  5002. 
sufficiency  of  indictments  under  such  statutes,  IV,  §  5003. 
questions  arising  in  the  interpretation  of  such  statutes,  IV,  §  5004. 
voluntary  associations  answerable  for  the  contracts  of  their  agents,  IV, 

§  5005. 
promoter  liable  when  signing  as  "agent,"  I,  §§  424,  425. 
liability   of   members   of   abortive   corporations,   on   theory   of   breach   of 

warranty  of  agency,  III,  §§  2969,  2970,  2971. 
directors  liable  for  acts  in  excess  of  their  authority  on  principle  of  breach 
of  warranty  of  agency,  III,   §   4135. 
this  unless  the  question  of  the  extent  of  authority  is  a  mere  ques- 
tion of  law,  III,  §  4136. 
personal  liability  of  president  of  corporation  for  breach  of  warranty  of 

agency,  IV,  §  4625. 
liability  of  the  president  on  theorv  of  breach  of  warranty  of  agencv,  IV, 

§  4678. 
breach  of  warranty  of  agency  and  personal  liability  to  execute  contracts 

in  name  of  non-existent  corporation,  VII,  §  8571. 

liability  for  acting  as  agent  of  foreign  insurance  company  which  has  not 

complied  with  the  domestic  law,  III,  §  4298. 

agent  in  effect  guarantees  the  solvency  of  the  company,  III,  §  4298. 

and  becomes  personally  liable  to  make  good  its  contracts,  III,  §  4298. 

liability  of  agent   of   foreign   insurance   company   who   acts   for   it   after 

revocation  of  its  license,  IV,  §  4733. 
formalities    to    be    observed    by,    in    executing    corporate    contracts,    IV, 
§§  5015-5039,  et  al.;  and  see  also  Contracts;  Negotiable  Instbu- 
MEXTS :  Seal. 
statutory  formalities  must  be  observed,  IV,  §  5017. 

such  as  statutes   requiring  the  contracts   of   corporations  to  he 

in  writing,  IV,  §  5018. 

except  in  eases  of  such  statutes  regarded  as  directory,  IV,  §  5019. 

except  that  departure  from  statutory  mode  may  be  validated  by 

a  course  of  practice,  IV,  §   5020;   see  further  of  this  subject. 

Contracts. 

parol    evidence   to    show   whether    corporation    or    agent   bound,    IV, 

§§  5030,  5031. 
parol   evidence   to   charge   corporation   as   undisclosed   principal,   IV, 

§  5032. 
when  neither  corporation  nor  agent  bouijd.  IV.  §  5033. 
sufficient  if  the  agency  appears  in  the  body  of  the  instrument,  IV, 
§  5034. 
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general  ground  of  agent's  personal  liability  in  executing  contracts  for  the 

corporation,  IV,  §  5028. 
when  parol   evidence   admissible   to   show   whether   corporation   or   a^ent 
bound  by  a  particular  contract,  IV,  §  o030. 
to  explain  a  latent  ambiguity,  IV.  §  5030. 
doctrine    of    descriptio    personae    applied    so    as    to    reject    additions    to 
signature  and  leave  agent  per:^onally  bound,  IV,  §   5030. 
illustrations  of  this  rule,  IV,  S  5031. 
illustrations  of  contracts  executed  bv  coi-pornte  a£:onts  in  their  own  name, 

with  the  addition  of  their  official"  title,  IV,  §  5031. 
parol  evidence  admissible  to  charge  an  undisclosed  principal,  IV,  §  5032. 

except  in  the  case  of  negotiable  instruments,  IV,  §  5032. 
contracts  executed  under  a  common  mistake  where  neither  the  corpora- 
tion nor  the  agent  bound,  IV,  §  5033. 
in  executing  contracts,  sufficient  if  the  agency  appears   in  the   body   of 

the  instrument,  IV,   §   5034. 

descriptive    words    annexed    to    signatures   by    corporate    officers,    agents, 

attorneys,  etc.,  rejected,  and  they  personally  bound,  IV,  S§  5074-5076. 

eases  in  which  neither  the  corporation  nor  the  agent  bound,  IV,  §  5077. 

form  of  words  necessary  to  show  that  it  is  the  deed  of  the  corporation 

and  not  that  of  the  agent,  IV,  §  5078. 

seal  must  appear  to  be  that  of  the  corporation  and  not  that  of  the 

agent,  IV,  §  5079. 
how  appear,  IV,  §  5079. 

effect  of  sealing  with  the  private  seals  of  the  signers,  IV,  §  5080. 
contracts  with  individuals  who  subsequently  organize  a  corporation, 
IV,  §  5039. 
signing  contract  for  corporation  in  agent's  own  name  and  without  dis- 
closing his  agency  —  effect  of,  VII,  §   8427. 
rights  and  liabilities  of  undisclosed  principals  in  the  case  of  a  contract 
for  a  corporation  not  disclosed,  IV,  §  5027. 
doctrine  of   undisclosed  principal  not  applicable  to  commercial  paper, 
IV,  §§  5027,  5126. 
manner  of  executing   sealed  instruments   by  corporations,   IV,    §§   5044- 
5117  ;  see  also  Seal. 
appointment  of  corporate  agents  need  not  be  under  seal,  IV,  §§  5045, 

5061. 
sealing  with  the  private  seals  of  the  agents  who  execute  the  instru- 
ment, IV,  §  5080. 
and  subsequently  affixing  several  seals,  IV,  §  5082. 
forms  held  not  to  be  the  deed  of  tlie  corporation,  but  of  the  agents 

executing  the  instrument,  IV,  §§  5085,  5080. 
forms  under  which  the  agent  was  not  personally  liable,  TV,  §  5087. 
forms  held  to  be  the  deed  of  the  corporation  and  not  of  its  agents, 

IV,   §   5088. 
manner  of  signing  by  agent,  IV.  §  5000. 

manner  of  acknowledging,  IV,  §8  5091,  5092. 
deeds  signed  by  directors  or  trustees,  IV,  §  5095. 
deeds  signed  by  all  the  shareholders,  IV,  §  5096. 
deed  or  mortgage  executed  by  an  attorney  in  fact,  TV,  §  5097. 
persoyial    liability    of    agents    executing    negotiable    instruments  —  vhen 
agent    bound,    vhen    corporation    bound,    IV,    ^§    5125-5158;    and    see 

NeOOTTARI.E    iNSTRrMENTS. 

personal   liability   of,   on   sitnple  contracts   admitted    to    be   executed   for 

the  corporation,   TV,   §§   5164-5171. 
when    words   descriptive   of   his   agency   rejected   as   surplusage,    TV, 

«  5164. 
forma  held  to  be  the  oblicralion  of  the  corporation,  TV.  §  5165. 
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personal  liability,  etc..  forms  held  to  be  the  personal  obligation  of  the 
signer,  1\',  §  .51GG. 
corporation  not  bound  if  not  mentioned  in  any  way,  IV,  §  5168. 
signer  liable  unless  the  corporation  is  mentioned,  IV,  §  5169. 
cases  of  informal  execution  where  the  corporation  was  held  bound, 

IV,  §  5170. 
what  in  case  of  instruments  drawn  in  the  name  of  the  signer,  but 
signed  with  an  addition  designating  agency,  IV,  §  5171. 
ichen  notice  to  agent  is  notice  to  corporation,  1V,'§§  5189-5240;  see  also 

Notice. 
ratification  of  unauthorized  acts  of  corporate  officers,  agents,  etc.,   IV, 

§§  5285-5329;   see  also  Eatificatiox. 
as  to  service  of  process  on  agents  of  corporations,  VI,  §§  7502-7507;  and 

see  Service  of  Process. 
statutes  authorizing  ser%'ice  upon  any  agent  or  employe,  VI,  §  7516. 
service  of  process  on  any  agent  of  corporation  in  actions  growing  out  of 

business  of  agency,  VI,  §  7519. 
whether  sheriff's  return  should  show  agency  of  person  upon  whom  pro- 
cess against  corporation  is  served.  VI,  §  7500. 
whether  return  conclusive  as  to  fact  of  agency,  ^'l,  §  7507. 
what   agent   receives   service   of   garnishment   and   makes   disclosure,   see 

Garnishment. 
service  of  process  upon  agents  of  foreign  corporations,  \T,  §§  8019-8050. 
foreign   corporations   may  be  required   to   appoint   resident   agents   upon 

whom  process  may  be  served,  VI,  §§  7888,  7935. 
validity  of  statutes  providing  for  service  of  process  upon  any  corporate 

officer  or  agent,  VI,  §  8024. 
service  of  process  upon   a   foreign   corporation   which   has   appointed   an 
agent  to  receive  service  under  a  local  statute,  Yl,  §  8025. 
appointing   a    state    officer    as    its    attorney   to    receive    service,    Vf. 

§  8025. 
failing  to  make  disclosures  of  agents,  what.  VT.  §  8025. 
proof  of  the  appointment  of  such  an  agent.  VI.  §  S026. 
statutes  designating  a  state  officer  as  such  agent,  VI.  §  8027. 
judgments  against  foreign  corporations  founded  on  such  service  good 
every^vhere,  VI,  §  8028. 
service  of  procp=s  when  had  on  the  agent  with  whom  the  contract  was 

made,  VI,  §  8029. 
service  upon  officer  or  agent  casually  within  the  state.  VT.  §  8030. 
appointed  to  do  business  for  a  foreign  corporation  within  the  domestic 
state  may  be  served  with  process,  W.   §   8031. 
although  not  residing  continuously  within  the  state.  VI.  §  8032. 
must  be  representing  corporation  as  a  matter  of  fact.  W.  §  8033. 
service  of  process  upon  any  agent  through  whom  a   foreign  corporation 
transacts  its  business  in  a   domestic   state,  VI.   §   8038. 
service  upon  any  person  doing  business  for  the  foreign  corporation, 
\1,  §  8039. 
service  of  process  upon  foreign  corporation  after  its  agency  has  expired, 
but  business  not  wound  up,  W,  §  8040. 
other  matters  relating  to  agents  and  aqenru: 

doctrine  that  per'son'*  dealing  with  corporations  are  bound  to  take  notice 
of  the  extent  of  the  powers  of  their  agents.  V,  §  5074 :  and  see  Ultra 
Vires. 
public  not  bound  by  corporate  by-laws  limiting  powers  of  agents  in  the 

absence  of  knowledge  of  them.  VIT.  S  8312:  and  see  By-Laws. 
customer    having    knowledge    of    limitations    upon    powers    of    corporate 
agent  deals  with  him  at  his  peril,  ^m,  §  8313. 
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notice  to  a  purchaser  of  shares  from  a  corporate  officer  acting  as  agent 

of  such  purdiaser,  II,  §  2608. 
stockholder  may  exercise  the  right  to  inspect  corporate  records,  through. 

an  agent,  IV,  §  442(5. 
liability   of   coadventurers   for   frauds   of   their   agent   inducing   subscrip- 
tions to  corporate  shares,  II,  §   1475;   and  see  Fraud  and  Deceit. 
receivers  are  agents  of  the  court,  V,  §  6940. 

receiver  not  an  agent  of  the  creditor  bringing  the  action,  V,  §  6945. 
represents  all  parties  in  interest,  V,  §  6945. 
represents  all  creditors,  V,  §  6946. 
theory  that  receiver  stands  in  the  shoes  of   the  corporation  merelv,   V, 

§  6948. 
in  what  sense  receiver  represents  the  corporation,  V,  §§  6949-6951. 
agent   may  be   elected   by   stockholders   tc    wind   up   national   banks,    V^I, 

§  7305. 
when  corporate  agents  not   necessary   or   proper   parties   to   actions,   VI, 

§  7575. 
directors   not  necessary  parties  to   actions   to   enforce   liens   against   cor- 
porate property,  VI,  §  7575. 
corporate  officer  may  sue  in  his  own  name  on  contracts  made  with  him 
for  corporation,  VI,  §  7593. 
when  action  brought  either  in  name  of  officer  or  agent,  VI,  §   7594. 
not  necessary  to  aver  appointment  of,  in  action  against  corporation  on 

contract  made  by  him,  VI,  §  7620. 
statutes  requiring  foreign  corporations  to  keep   a   known  place   of  busi- 
ness and  a  resident  agent,  VI,  §  7935. 
proceedings    against    agents    of    foreign    insurance    companies    for    doing 

business  in  violation  of  domestic  statutes,  VI,   §   7939. 
whether   the   agent    of   a   foreign    corporation    can    defend    an    action    of 
the  corporation  upon  his  bond  on  the  ground  that  the  corporation  had 
no  power  to  do  business  within  the  domestic  state,  VI,  §  7961. 
whether    non-compliance    with    such    statutes    prevents    the    agent    of    a 

foreign  corporation  from  recovering  his  commissions,  VI,   §   7962. 
promoters  are  not  agents  of  the  future  corporation,  VII,  §  8282. 

but  corporation  becomes  liable  for  tl;eir  engagements  only  in  case  of 
ratification,  VII,  §  8283 ;  and  see  Promoters. 
dealings  in  shares  with  and  through  brokers,  II,  §§  2692-2703;   and  see 

Dealings  in  Shares;  Brokers. 
identity  of  two  corporations  having  the  same  officers   and   stockholders, 
VII,  §  8414. 

See  also  Cashier;   Teller  of  Bank. 
AGKEEMENTS, 

validity  of  agreement  of  majority  of  stockholders  to  elect  the  directors 

and  control  the  corporation,  IV,  §  4447. 
to  make  future  contracts,  such  as  policies  of  insurance,  IV,  §  5024. 
by  corporations    to  lease  land  need  not  be  under  seal,  IV,  §  5062. 
defects  may  be  cured  by  subsequent  ratification.  IV,  §   5062. 
will  be  specifically  performed  in  equity,  IV,  §  5062. 
corporate  agreements  to  convey  or  lease  land  not  under  seal,  specific  per- 
formance in  equitv.  IV,  §  5062, 
AGREEMENTS  TO  CONSOLIDATE. 

distinction  between,  and  a  consolidation,  I,  §  328.  ^ 
agreements  which  do  not  amount  to  a  consolidation,  I,  §  329. 
AGRICULTURAL  FAIRS, 

statutes  permitting  the  organization  of  corporations  for,  I,  §   133. 
AGRICULTURAL  SOCIETIES, 

statutes  permitting  incorporation  of  order  of  Patrons  of  Husbandry,  I, 
§  169. 
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power  to  fix  bounds  limited  by  statute,  1\  ,  ^  ^Jt6. 

implied  power  of,  to  mortgage,  V,  §  G132. 
AIDERS  AND  ABETTORS,  .  , 

joint  recovery  against,  by  company  in  equity  for  fiaud,  1,  §  4<.. 

Vi-nisVment  of  shareholders  by  creditors  in,  III,  §  3583. 
Temedy  in,  to  charge  directors  tor  statutory  dcialilts   i^  m  equitj,   Hi, 
§  4313. 

ALIENS,  ^         ,       ^.  T     R    74Q 

ricrht  of,  to  vote  at  corporate  elections,  I,  |    4.3. 
alien  friends  may  become  shareholders,  J,  §  iU9iJ. 

alien  enemies  cannot,  I,_^  §  1094. 
may  be  directors.  III,  §  3857. 
have  no  power  to  locate  mining  claims,  \  ,  §  o9ob. 

mining  corporations  composed  of  aliens  no  such  power    V    §   o9oO. 
circumstances  under  which  charters  refused  to  aliens,  VII,  §  6104. 

^^t^S^^^!ction  against  them  from  state  to  federal  court,  VI, 
riAit1Jf!'to  remove  causes  from  state  to  federal  courts,  VI,  §  7478. 

ALIEN  ENEMIES,  t    8  1094 

cannot  become  shareholders,  1,  S   1UJ4. 

^^  pm4rTthe  president  of  the  corporation  to  alien  the  corporate  property, 

IV,  §  4G32.  .  ^^r    „    tr-io 

may  do  so  in  the  ordinary  course  of  business,  I\ ,  ^  403-. 
may  assign  special  tax  bill,  IV    §4032. 
cannot  sell  judgments,  IV,  ^  403-. 
nor  bonds,  IV,  §  4632. 

Pvef  \o\''eU'implL*'|.ow«-  to  negotiate  and  „,ake  a  bargain,  IV, 
mayte|.^i.e  such  power  by  exp.e»  authorization  or  by  usage,  IV, 

irS?;-s  S;s«f  ^;?f  :^s;srorr%oration. 

eorpJJate  'pr'operty    necessary    to    the    exercise    of    what    franchises,    in- 

donationlf'land  to  corporation  with  a  condition  against  alienation,  V, 

§  5819. 
invaMtv^ragr^meuUbT'whlc^  stoclchoMer,  surrender  their  voth,g 

ALLEGATION  OF  CORPORATE  EXISTENCE, 

in   actions   by   and   against    foreign   corporations,   VI,    §    -984,    and 
Corporate  Existe>'ce;  Pleadi>:g. 
^"""^^a^l^^^^^  -re  than  the  full  amount  is  subscribed,  I, 
§§  1247,  1248,   1249,   1250. 
miist  be  equitable,  V,  §  1247.  ,  ,      .    .        ,.        t    s  ^^■>A^ 

iM^-tT-XU^^r-SiynS-irrntryeilLretion  ol  the 
commissioners,  I,  §  1247.  ijook 
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doctrine   that   commissioners   have   no   i;ower    to    apportion  —  tliat    it    is 
for  the  corporation  to  reduce  the  subscriptions  jyro  rata,  I,  §  1247. 
proportions  allowed  to  the  commissioners  themselves,  I,  §   1248. 
remedy  ot  the  subscriber  for  refusing  his  just  apportionment,  I,  §   1249; 

compare,  1^  §   1202. 
where  new  stock  is  issued  and  distributed,  1,  §  1249. 
subscribers  not  paying  deposits  no  remedy,  I,  §  1249. 
apportionment  on  incorporating  a  mining  property,  I,  §   1250. 
subscriptions    void    and    not    apportionable    after    all    shares    taken,    I, 

§  1251;  compare,  II,  §  1492,  ct  seq. 
release  of  subscriber  uUra  vires  in  respect  of  shares,  although  not  allotted 

to  him,  II,  §  1531. 
illegality  of,  as  a  defense  to  actions  for  assessment,  II,  §  1958. 

that  the  shares  were  not  allotted  by  numbers,  II,  §  1959. 
principles  governing  the  distribution  of  shares,  II,  §  2040. 

shares  must  be  allotted  equally,  II,  §   2040. 
new  shares,   upon   increasing  capital,  to   be   distributed  ratably   among 
the  old  shareholders,   II,   §   2094. 
charter  vesting  directors  with  a  discretion  as  to  distribution  of  new 

shares,  II,  §  2095. 
shares,  issued  without  giving  other  shareholders  an  opportunity  of 

pro  rata  subscription,  cannot  be  voted,  II,  §  2096. 
liability  of  corporation  for  refusing  to  distribute  new  shares  ratably, 
II,  §  2097;  compare,  I,  §  1251. 
remedy  of  corporation  where  shareholder  refuses  to  take  his  proportion 

of  new  shares  upon  increasing  capital,  II,  §  2102. 
effect  of  mistake  in  issuing  certificates  to  the  wrong  person,  II,  §  2361. 
of  shares  as  between  legatees,  II,  §  2750. 

liability  of  a  director  for  allotting  shares  to  his  own  infant  children,  III, 
§  41.57. 
ALTER  EGO, 

liabilitv  of  corporations  to  their  servants  for  negligence  of  vice-principals, 
V,  §'0350. 
ALTERATION, 

of  acts  of  incorporation,  constitutional  provisions  reserving  right  of,  I, 

§§   541,  544. 
of  the  contract  of  subscription  to  shares,  by  the  legislature  or  the  co- 
adventurers,   as   a   ground   of   subscriber   claiming   a   release   from   his 
subscription,  I,  §§  1267-1299;  and  see  Subscription. 
of  the  svibscription  paper  itself.  1,  §  1269. 

effect  of  fraudulent  alteration  of  subscription  paper,  II,  §   1406. 
of  subscription  paper,  bv  erasure  before  delivery,  II,  §   1544. 
ALTERATION  OF  CHARTERS, 

effect  of  reservation  of  power  to  alter  and  amend  charters  upon  validity 
of  statutes  regulating  contracts  between  employer  and  employe,  IV, 
§  5490. 
lesislature  may  compel  railway  companies  to  establish,  change  or  repair 
highway  crossings,  under  power  to  alter,  amend  or  repeal  charters,  IV, 
§  5506." 
effect  of  a  reservation  to  the  legislature  of  the  power  to  alter  or  repeal 

charters  upon  tlie  power  to  regulate  tolls  and  charges,  IV,  §  5535. 
power  of  the  legislature  over  mode  of  assessing  damages  in  condemnation 
proceedings,  where  right  of  repeal  has  been  reserved,  IV,  §  5623. 
See  also  Amen^dment  of  Charters. 
ALTERATION  OF  WRITTEN  INSTRL^MENTS. 

materialitv  of.  a  question  for  the  court.  I,  §§  85,  1299. 

effect  of  altering  corporate  bonds  after  their  issue,  by  affixing  the  seal, 

IV,  §  5056. 
effect  of  cutting  material  stipulations  from  corporate  bonds,  V,  §  6079. 
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"^Tit^^ST^^^oce..  upon  foreign  corporations  -  upon  diffevent 
''offie'eis  and  agents,  h  §  804-/;  and  see  Service  or  Fkoce... 

ALUMNI,  .        .  .f    T    8  l-^a 

statutes  permitting  incorporation  ot,  1,  §  l^^. 

^^""^iiitf  c»fe.^™po^we.  of  .aUing  b,-la.s  upon,  I,  8  970. 
A:M  \LGAMATI0N.     see  Co>  soliuatio.n  . 

^'""i  ta'eS'io'untrie,,  status  of,  as  shareholdevs,  I,  i  1093. 

cannot  be  sued  for  assessments,  I,  ^  lOJo. 
^'^siSF™s'to  shares  bound  to  make  inquiries  in  case  of  ambiguities  in 
in^SSeS,'i^'gio^  of  imputing  fraud  by  subscriber  to  shares,  II. 

inU'pJrate  grant  is  resolved  in  favor  of  the  ^':' ^' ^.^f,,^,^. 
in  writings,  when  explainable  by  parol,  I,  S   UoU ,   .ee 

^''^SglS^'in    new    corporation    after    consolidation  -  not    permissible,    I, 
§  402. 
.*sSinrn-e  ^Z^^S&li^  co'^P-y   after    .efer«'.   veport    and 

before  judgment,  I,  §  404. 
nf  bv-laws.  1,  §§  900.  976.  .     .  ,.Tr    r  c— n 

of  bV-la"s  to  building  and  loan  associations,  MI,  I  8,,0. 

notice  of  sucli  amendments,  \  U,  S  *"0-         .        ^^^^^  ,     t,,j.  members, 
of  bill  in  equit.v  by  corporations  so  as  to  make       a  oiii     j 

Jen-nreS,  of  unincorporated  society  can  be  substituted  as  plain- 
effecf  ;f'rte'.tttnte  of  limitations  in  such  a  cas.  ,V,  S  4600. 

„,  cStors  bill  so  as  to  bring  in  f ''-  .'-^■^°/;„i.J,te    V'.  ^  :«14. 

-'-eTe7t"o'fre"ndrnVXrrrptat»'"if  su"ed  in  ,vrong  name,  VI, 

„ben  ame'ndment  allowed  in  case  of  a  failure  to  plead  corporate  existence, 
of^ariicl^;'-  certiflcate  of  incorporation,  I,  $  233;  and  see  ..m.^d.^xt 

:i3iSss^o-coS^ir^^.r^2^si  *-. '. 

§§  541,  544. 

therein    I,  §  66,  et  seq.;  IV,  §  541_i. 

unlLfU;Ir%o  alter  or  repeal  has  been  reserved,  I,  §  67;   IV, 
^ay  miwmendments  in  furtherance  of  the  original  design,  I,  §  68. 
^^uch  as  granting  auxiliary  poxyers    I,   §   68. 

or  removin-  restrictions,  releasing  burdens    1    §  68. 
or  extendirTg  time  for  completion  of  undertaking,  L§  68 
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power  of  legislature,  etc.,  can  alter  legal  remedies,  I,   §   69;   IV,  §  5417. 
change   summary   remedies,   I,    §    69. 
provide  for  liquidation  in  case  of  dissolution,  I,  §  69. 
change  mode  of  condemning  land,   I,  §  69. 
give  landowner  new  remedy  for  damages,  I,  §  69. 
give  more  efficient  remedies  against  stockholders,  IV,  §  5417. 
authorize  assessments  to  fill  up  losses,  IV,  §  5417. 
make  amendments  in  the  exercise  of  the  police  power,  I,  §§  69,  70. 
requiring   railway   companies   to   restore   abandoned   stations,   I, 
«!    70. 
what  amendments  release  non-assenting  subscribers,  I,  §§  71,  1270,  1273, 
1274,    1275,   1276,   1277,   1278,   l:i79,   1280,   1281,   1284,   1285,   1286, 
1292,    1293,    1294,    1295;    II,    §§    1528,    1981;    IV,    §§    4532,    5266, 
5417,  5496. 
amendments  changing  the  voting  power  of  stockholders,  IV,  §   5417. 
power  to  amend  does  not  extend  to  power  to  confiscate,  IV,  §  5417. 
unanimous  concsnt  necessary  to  material  amendments,  I,  §  71. 

view   that   majority   binds   minority   except   as   to    fundamental 

changes,  I,  S§  72,  86,  1282. 
view  that  majority  binds  minority  except  in  case  of  total  devia- 
tion, I,  §  73. 
what   changes   deemed   fundamental   so   as   not   to   bind   minority,   I, 
§§  74,  325,  1274,  1275,  1276,  1281,  1284,  1285,  1288;  II,  §  1981; 
IV,  §  5416. 
amendments  authorizing  consolidation  or  svibdivision,  I,   §§   75, 

343,   et   seq.,    1290. 
authorizing  lease  for  999  years,  I,  §§  76,  1295. 
amendments  which  do  not  release  dissenting  shareholders,  I,  §§   77, 
1275,    1277,    1278,    1279,    1280,    1283,    1284,    1287,    1291,    1293, 
1294,  1296:  II.  §   1981. 
changing  location,  route,  terminus  of  road,  I,  §§  77,  1284,  1285, 
1286,  1287,  1288;   II,  §    1981. 
increasing  capital  stock,  I,  ^§  78,  T9,  1275. 
reducing  capital  stock,  I,  §  1276. 
increasing  number  of  shares,  I,   §   1277. 
enlarging  powers  and  privileges  and  adding  new  responsibilities,  I, 

§    1278. 
authorizing  extension  of  road,  I,  §  1279. 
authorizing  building  of  branch  road,  I,  §  1279. 

empowering  slack-water  company  to  extend  its  dams,  and  incur  ad- 
ditional expense,  I,  §   1280. 
changing  the  nature  of  the  enterprise,  I,  §  1281. 
other  changes  deemed  immaterial  and  hence  permissive,  I,  §  82. 
changing  the  corporate  name,  I,  §§  82,  1283. 
extending  time  for  completion  of  enterprise,  I,   §   82. 
altering  the  number  of  directors,  I,  §  82. 
changing  location  of  turnpike  road,  I,  §  82. 
changing  denomination  of   shares.   I.   §   83. 
view  that   subscription   is   made   subject   to   legislative   power   to   amend 

charter,  I,  §  84. 
what  bodv  may  give  assent  to  such  amendments,  I,  §  86. 

directors  "cannot,  I,   §§   86,   100,   756;    III,   §§   3931,   3975,   3980;    IV 
§   5266. 
unless  shareholders  acquiesce.  I,  §§  54,  86;  IV,  §  5266. 
whether  majority  can,  I,  §§  73,  74,  86. 
when  action  of  directors  deemed  evidence  of  acceptance,  I,  §§  87,  88. 
other  evidence  to  show  such  acceptance,  I,  §  61;  IV,  §  5391. 
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effect,  upon  legislative  power  of  amendment,  of  a   reservation  of  power 
to  alter  or  repeal,  I,  §§  89,  347,  348,  75U;   III,  §S  3032,  3034;   IV, 
§§  5408,  5409,  5410,  5411,  5412,  5413,  5414,  5415,  5417,  5418,  5419, 
5420,  5421,  5422,  5423,  5424,  549G. 
whether  a  reservation  for  j^iiblic  purposes  merely,  I,  §§  90,  91. 
power  to  alter  or  repeal,  reserved  in  general  law,  extends  to  future 
special  charters,  I,  §§   92,  93,  389,  390;   IV,  §§  5408,  5414,  5417, 
5678. 
subsequent   general   laws   operating   as   amendments   to   special   charters, 

I,  §   94. 

general  provisions  of  law  no  effect  upon  subsequent  special  charters,  IV, 
§  5678. 
except  as  to  reservation  to  legislature  of  the  right  of  amendment  or 
repeal,  I,  §  92;   IV,  §  5678. 
amendments  authorizing  a  surrender  of  franchises,  I,  §  95. 
when  acceptance  of  amendment  not  necessary,  I,  §  96. 
evidence  of  acceptance  of  amendment,  I,  §  97. 

evidence  of  acceptance  by  stockholders,   I,   §   98. 

view  that  assent  of  stockholder  is  to  be  presumed  and  dissent  proved, 

I,  §   99. 
instances  under  the  foregoing  rviles,  I,  §   100. 
estoppel  to  deny  acceptance  of  amendment,  I,  §§  80,  81,  101,  1242,  1297; 

II,  §§  1853,  1895. 

view  that  question  can  be  raised  only  by  quo  warranto,  etc.,  I,  §  102. 
by  substitution  of  new  charter,  I.  §  103. 

third  parties  no  standing  to  object  to  amendment,  I,  §   104. 
how  minority  protected  against  Parliamentary  amendments  in  England, 
I,   §   105. 
directors   restrained  from   applying  the  corporate   funds   to   procure 
such  amendments,  I,  §   105;   IV,  §  4527. 
by  the  judicial  courts,  I,  §  126. 

what  body  assents  to  such  amendments.  I,  §  127;  and  see,  I,  §  86. 
when  court  will  require  vote  of  stockholders,  I,  §   127. 
effect  of  reserved  power  to  amend  on  consolidation.  I,  §  347. 
power  to  amend  articles  does  not  extend  to  consolidation,  I,  §  348. 
validated  by  acquiescence  of  stockholders.  I,  §§  80,  354. 
constitutional   prohibition  against  granting  includes   prohibition  against 
amending,  I,  §  583. 
a  contrary  view,  I,  §  584. 
constitutionar  provisions  restraining  amendments  which  enlarge  existing 

powers   and   privileges,   T,    §    585. 
general  enabling  acts  applicable  to  existing  corporations  not  unconstitu- 
tional, I,  §  586. 
distinction  in  this  respect  as  to  what  are  and  what  are  not  corporate 
powers,  I,  §  587. 
constitutional  provisions  as  to  the  titles  of  laws  amending  charters,  I, 

§   612. 
constitutional  requirements  as  to  the  titles  of  acts  purporting  to  amend 
former  acts,  I,  §§   623,  624. 
illustrations  of  the  titles  of  such  amendatory  acts,  I,  §  624. 
constitutional  provisions  requiring  amendments  of  charter  to  be  submitted 

to  vote  of  people.  I,  §  638. 
conferring   power   to   issue   preferred   shares   not   deemed   a   fundamental 

alteration  releasing  shareholders.  II.  §  2247. 
directors  have  no  power  to  apply  for  or  accept.  III,  §  3980. 
injunction  to  restrain  corporation  from  petitioning  for  an  amendment  of 

charter,  IV,  §  4527. 
reservation  of  power  in  state  legislature  to  alter  or  repeal  charters,  extent 
and  manner  of  exercise,  etc.,  IV,  §§  5409-5416. 

7399 


Amend't  of  charters— Amotion  of  oflacers     INDEX. 

AMENDMENT  OF  CHARTERS—  (Continued). 

power  reserved  to  amend  charter  does  not  extend  to  creating  a  new  cor- 
poration,   IV^    §    5418. 
enforcing  men  to  become  members  of  a  body  against  their  wills,  IV, 
§   5418. 
validity  of  charter  amended  by  special  laws,  IV,  §  54G5. 
effect  of  reservation  of  power  to  alter  and  amend  claarters  upon  validity 
of   statutes   regulating   contracts   between   employer   and   employe,   IV, 
§  5496. 
legislature  may  compel  railway  companies  to  establish,  change,  or  repair 
highway  crossings  under  power  to  alter,  amend  or  repeal  charters,  iV, 
§   5505. 
construction  and  eifect  of  certain  amendments  to  corporate  charters,  IV, 

§  5691. 
making  or  procuring  fundamental    changes  ground  of  forfeiting  corporate 

charter,  V,  §  6613. 
must  be  accepted  by  the  stockholders  unless  governing  statute  otherwise 

provides,  VII,  §   8177. 
violating  constitutional  rights,  VII,  §  8178. 
other  amendments  which  cannot  be  made,  VII,  §  8179. 
amendments    of    articles    of    association,    deeds    of    settlement,    etc.,    VII, 
§  8180. 
registration  of  the  amendment,  VII,  §  8181. 
takes  effect  only  from  registration,  VII,  §  8181. 
changes  in  corporate  character   and  purpose  whicli  release  a   subscriber 
for   shares,  VII,   §    8G29. 
changes  which  do  not  release  such  a  subscriber,  VII,  §  8630. 
AMICUS  CURIAE, 

reference  on  the  question  of  the  propriety  of  granting  a  charter,  I,  §  124. 
AJMOTION   OF   OFFICERS, 

corporate  proceedings  to  remove,  I,  §§  799-824. 
distinction  between  amotion  and  disfranchisement,  I,  §  799. 
observations  of  Mr.  Willcock  on  this  question,  I.  §  800. 
these  observations  applicable  to  corporations  other  than  municipal, 
I,   §   801. 
power  of  amotion  inherent  in  corporations.  I,   §§  802,  816;    compare,   I, 
§   847. 
power  also  found  in  charter,  I,  §  816. 

power  resides  in  incorporation  alone,  not  in  the  directors  or  trustees, 
I,   §   804. 
removal  of  officers  who  hold  at  will,  I.  §§  804,  805. 
power  to  remove  member  of  board  of  directors.  III,  §  3854. 
grounds  of  such  removal  by  judicial  action.  III,  §  3855. 
Lord  Mansfield's  classification  of  grounds  of  amotion,  I,  §  800  •  compare,  I, 
§  856. 
misappropriating  money  —  false  chai-ges  of  money,  I,  §  808. 
bribery,  I,  §  809. 

misconduct  in  respect  of  duties  toward  the  corporation,  I,  §  810. 
offenses  touching  the  corporate  record,  I,  §  811. 
neglect  of  duty,  I,  §  812. 

non-attendance  at  corporate  meetings,  I,  §   813. 
ineligibility  —  subsequent  election  to   another  office,   I,   §   814;    com- 

pa-e,  lit,   §§  3886,  3887. 
other  grounds  of  removal,  I,  §  815. 
statutory  or  charter  power  of  removal,  I,  §  816. 

interpretation  of  such  statutes,  I.  §   816. 
what  corporate  action  necessary  to  removal,  I,  §  817;   compare,  I,  §  898  j 
III,  §   3854. 
must  be  exercised  at  a  corporate  meeting,  I,  §   818. 
and  by  a  majority  vote,  I,  §  819. 
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what  corporate  action,  etc.,  necessity  of  a  proceeding  m  ll.e  natu,^  of  a 
judicial  inquiry,  I,  §  820;  compare,  I,  §§  Sbl,  bh2,  883,  bbo,  bbt. 
there  must  be  a  notice,  I,  §  820. 

an  exception  in  case  of  continued  desertion   and   non-residence, 
I,   §   821. 


conduct'of  trial  — the  evidence,  I,  §  822. 

assembling  a  meeting  for  the  trial  —  notifying  the  members, 


§  82:; 


compare.  III,  §  3862. 
instances  under  the  foregoing  rule,  i,  §  S"^*. 
judicial  proceedings  to  reinstate,  I,  §§  '^'^^-^-^l- 
review  of  proceedings  by  certiorari,  I,  §  82o. 
exient  of  remedy  in  equity  as  to,  I,  §§  764,  826,  827,  828;   compare,  III, 

il£t?S>n^disSsI^l  S  a  schoolmaster  under  English  public  school 

different  rule' where  power  to  remove  discretionary,  I,   §   828 
n^anZnus  to  reinstate,  I,  §§  829,  840;   III,  §   3856;   compare,  I,  §§    /63, 

768,  904-907.  t    s  8-n 

several  writs  where  there  are  several  officers,  1,  §  boK). 

^n'Sr^i^il'^e  inJi4Ll  by  name  and  not  to  the  corpora- 
tion, I,  §  832. 
return  to  the  writ,  I,  §§  833,  906 

variance  between  writ  and  return,  1,  ^  839. 
return  may  show  any  number  of  causes,  1,  §  S34. 
when  not  Necessary  for  return  lo  aver  power  of  removal,  I,  §  83o. 
instances  of  good  returns  in  these  cases,  I,  \Yf-f\.A    T    5  S37 
return  sufficient  if  made  by  proper  officer  until  falsified,  I,  ,  S.U . 
when  return  should  be  under  corporate  seal,  I,  ^  8.38_ 
other  points  of  practice  in  proceedings  by  mandanuis,  I,  §^  S^"'^"^- 
principles  upon  which  the  judicial  courts  review  sentences  of  amotion,  I, 
§  841. 
other  holdings  touching  amotion:  ,  „-f„   TV   8  4'^'^4 

of  corporate  officers  does  not  take  pl^oe  in  equity,  IV,  §  45o4. 
of  directors  or  trustees,  III,  §  38.54:  \  II.  §  8_464. 
grounds  of.  by  judicial  action,  VT-     o  o']^'. 
declaring  the  office  vacant,  VII,  §  8464. 
liability  of  officers  of  building  associations  to  removal,  \II,  fe  8 /4b. 

analogy"  of  statutes,  ^.       ^^,  „  -- ,, 

when  followed  in  serving  process  against  corporations,  \  I,  §   <.341. 

ANCIENT  CHARTEK.  .     ^     i      .       ttt    s   -no-^ 

presumption  of  the  existence  of  an  ancient  charter,  \I,   §    -693. 

^^^!5^tu?;s  permitting  formation  of   corporations   to  prevent   cruelty  to,  1, 

§    149. 
^'^idl;gS"Sti„g  at  a  date  feed  late,-  than  the  hy.,a«,,  VH.  I  84.M ; 

and  see  Meetings. 
^Tatmtfo'JTSto,-,   to  ereditor,  for   failing  to  puUish,  III,    5   4164, 

and  see  Dtrectoks. 
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rule  that  legal  capacity  to  sue  must  be  raised  by  demurrer  or  answer,  IV, 

§   4601. 
of  garnishee,  VI,   §   7818. 

what  oflacer  has  authority  to  make  the  disclosure,  VI,  §§  7809,  7810. 
ANTECEDENT  AUTHORITY, 

subsequent    ratification    is    equivalent    to    an    antecedent    authority,    IV, 
§   5286. 
ANTECEDENT  DEBTS, 

statutes  prohibiting  mortgages   for  future  advances   ao   not  aA'oid  mort- 
gages for  antecedent  debts,  V,  §  6154. 
ANTI-THIEF  ASSOCIATIONS, 

incorporation  of,  not  authorized  under  Pennsylvania  statute,  I,  §  206. 
formation  of,  authorized  under  words  "  any  other  purposes  intended  for 
mutual  profit  or  benefit,"  I,  §  205. 
APPEAL, 

from  decree  refusing  a  charter  —  none,  I,  §  125. 

right  of,  from  a  sentence  expelling  a  member,  I,  §  899. 

rights  of  parties  in  ease  of  sale  of  pledged  shares  pending  an  appeal  and 

before  reversal,  II,  §  2676. 
right  of  shareholder  to  appeal  from  judgment   against  corporation.   III, 

§   3406. 
right   of   corporation   to   appeal   from   order   assessing   stockholders.   III, 

§   3514. 
from  further  awarding  execution  against  stockholder  —  evidence  reviewed 
f     in  appellate  court.  III,   §   3614. 
conclusiveness   on.   of   decision   of   questions    of    fact    in    actions    against 

stockholders,  III,  §  3650. 
and  writs  of  error  in  actions  to  charge  shareholders  with  debts  of  corpora- 
tion, III,  §  3672. 
from  judgment  in  mandamus  proceeding  compelling  inspection  of  boohs 
and  papers,  IV,  §  4435. 
whether  appeal  operates  as  a  supersedeas,  IV,  §  4435. 
proceeding  for  execution  against  stockholder  does  not  abate  on  his  death 

pending  appeal.  III,  §  3617. 
effect  of  an  appeal  from  a  decree  of  foreclosure,  V,  §  6232. 
effect  of  giving  a  supersedeas  bond,  \',  §  6232. 

court  cannot  thereafter  change  the  status   of   the  property,  V, 
.§  6232. 
whether  court  can  set  aside  the  sale  after  appeal  and  supersedeas  bond, 

V,  §  6233. 
from  order  appointing  receiver,  V,   §   6887. 
when  such  order  deemed  final,  V,  §  6887. 
in  Federal  court  interlocutory  merely,  V,  §  6887. 
lies  from  an  order  upon  receiver  to  pay  money  out  of  the  fund  in  his 

hands.  V,   §   7037. 
from  order  of  court  granting  leave  to  sue  receiver.  V,  §  7129. 
from  an  order  removing  receiver  from  oflice.  V,  §  7195. 
from  an  order  allowing  fees  to  counsel  employed  by  receivers,  V,  §  7199. 
bv  corporation,  from  an  award  of  arbitrators   without   recognizance,   V, 

'§  7365. 
service  of  not'ce  of,  analogy  of  statute  followed,  VT.  §  7541. 

service  upon  corporations  of  notice  of  appeals  VI,  §  7547. 
corporation  admits  its  existence  by  appealing  from  a  judgment  against 

it.  VT.  8  7646. 
■who  may  appeal  from  judgment  acrainst  corporation,  VT,  §  7760. 
when  creditors  may  npjionl.  VT,  §  7760. 
creditors   may   appeal    from    judgments   against   corporations,   when. 

VI.  «  7760'. 
questions  which  may  be  considered  on  such  appeals,  VT,  §  7761 

Y402 


INDEX.     Appeal — Applica'n  of  trust  funds 

APPEAL  —  ( Continued ) . 

corporation  may  aopeal  from  mandamus  when  writ  runs  against  ofRcers, 

VI,   §   7832. 
from  a  decree  dismissing  an  injunction   appellate  court  may  make  the 
proper  decree,  VII,  §  8198. 
APPEAL   BOND, 

execution    of,    estops    corporation    from    denying    corporate    existence,    I, 

§  532. 
corporate  seal  required  in  executing,  IV,  §  5051. 
sureties  on,  not  entitled  to  priority  in  distribution,  etc.,  V,  §  707  L 
APPEARANCE, 

estops  corporation  from  denying  corporate  existence,  I,  §  532. 

by  stockholder,  to  motion  for  execution  against  him  waives  informalities, 

III,   §    3U12. 
to  an  action,  is  evidence  of  the  authority  of  an  attorney,  IV.  §  48G5. 
mode  of  compelling  corporations  to  appear  in  criminal  proceedings  against 
them,  V,  §  (5439. 
effect  of  voluntary  appearance  by  attorney,  V,  §  6439. 

burden  of  showing  that  attorney  appearing  for  corporation  was 
unauthorized,  V,  §   6439. 
personal   privilege   against    being   sued   outside   of   district   of   residence 

waived  by  appearing  and  contesting  merits,  VI,  §  7502. 
cures  defects  in  service  of  process  and  waives   objection  to  jurisdiction 
over  the  person,  VI,  §  7552. 
in  ease  of  foreign   corporations,   waives  exemption  from  being   sued 

within  the  jurisdiction,  VI,   §   7553. 
application  of  this  principle  to  Federal  jurisdiction,  VI,  §  7554. 

waives  exemption  from  being  sued  in  the  particular  Federal  dis- 
trict, VI,   §   7555. 
what  appearance  not  deemed  such   a   waiver,  VI,   §    7556. 
admits  that  it  is  sued  by  the  right  name,  VI.  §  7557.  _ 
what  is  a  voluntary  appearance  for  the  purposes  of  an  action,  VI,  §  7558. 
appearance  for  the  mere  purpose  of  objecting  to  jurisdiction  is  not, 
VI,   §§   7.558,   7559. 
what  is  not  a  voluntary  appearance,  VI.  §  7559. 

when  appearance  bv  corporation  is. deemed  to  have  been  authorized,  VI, 
§  7560. 
corporation  can  appear  only  by  attorney,  VI,  §  7560. 
attorney  need  not  be  appointed  by  instrument  under  seal,  VI.  §  7560. 
corporation' waiving  service  and  confessing  judgment,  VI,   §   7561. 
in  order  to  prefer  creditors,  VI,  §  7561. 

power   of   particular   officers   to   confess   judgment   for   corporations, 
VI,  §  7561. 
a  general  appearance  by  a  corporation  to  an  action  admits  its  corporate 
existence,  YT.  §  7645. 
APPLICATIONS  FOR  CHARTEPvS, 

defects  in  applications  for  charters  or  in  articles  of  association  for  which 

charters  for  ideal  purposes  have  been  refused.  VII,   §   816S. 
defects   in   applications   for   charters   for   business   corporation   for   which 

charter  refused,  VTI,  §  8169. 
clerical  form  of  the  application.  VIT.  §  8172. 

how  written  and  put  together,  VII,  §  8172. 
not  allowed  on  detached  sheets,  VIT,  §  8172. 
red  tape  not  allowed.  VTI.  §  8172. 
APPLICATION  OF  TRUST  FL^^DS, 

persons  advancing  money  to  corporations  not  bound  to  see    o  Its  proper 
application,  V,  §  6041. 
unless  they  have  notice  of  an  intended  unlawful  purpose    V,  §  6041. 
and  not  even  then  according  to  one  theory,  V,  §  6041. 
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APPOINTMENT, 

of  agent  cured  by  ratification,  IV,  §  4940. 

of  agents,  power  of  directors  with  reference  to,  IV,  §   4957. 

power   to   appoint   agents   to   draw,   indorse,   etc.,   commercial   paper,   IV 

§  4966. 
of  agents  need  not  be  under  seal,  IV,  §  5045. 
of  corporate  agents  need  not  be  under  seal,  IV,  §  5061. 
not  necessary  to  aver  election  of  officer  in  action  against  corporation  on 

contract  made  by  him,  VI,  §  7620. 
of  agents  of  corporations  need  not  be  in  writing,  VII,   §   8407;   and  see 
Agents. 
APPORTIONMENT  OF  SHARES.     See  Allotment  of  Shakes. 
APPRAISEMENT, 

when    court   will    order   an   appraisement   in    foreclosure    suits    prior    to 

sale,  V,  §  6219. 
of   the   shares   of   stockholders  who   do   not   agree  to   consolidation,   VII, 
§  8234;  and  see  Consolidation. 
APPRENTICE, 

secretary  is  an  oflBcer,  and  not  a  servant,  laborer  or  apprentice,  IV,  §  4692. 
APPURTENANCES, 

what  appurtenances  pass  under  corporate  mortgages,  V,   §   6199. 
ARBITRATION, 

refusal  to  submit  to,  not  a  ground  of  expulsion,  I,  §  869. 

validity  of  by-laws  compelling  members  to  arbitrate,  I,  §  1035;  IV,  §  4393. 

expelling  members  for  such  refusal,  IV,  §  4393. 
provision    for    standing    committees    of    directors    to    act    as    arbitrators 

between  members.  III,  §  3956. 
ratification  of  a  submission  to    arbitration,  IV,  §  4942, 
invalidity  of  statute  compelling  railway  companies  to  submit  to  arbitra- 
tion, IV,  §  5515. 
power  of  corporations  to  submit  controversies  to  arbitration,  VI,  §  7754. 
power  of  attorney  to  agree  to  suc'n  submission,  VI,   §   7754. 
what  agent  may  so  agree,  VI,  §  7754. 
directors   of  national   banks,  when  in  liquidation,   may   submit   disputed 

claims  to  arbitration,  VI,  §  7754. 
as  to  the  value  of  the  shares  of  stockholders  who  do  not  agree  to  con- 
solidation, VII^  §  8234;  and  see  Consolidation. 
by-laws   of  building   and  loan   associations   requiring   submission   of   dis- 
putes to  arbitration,  VII,   §   8769. 
circumstances   under   which    assent    of   directors    to    act    as    secretary    in 

selecting  arbitrator,  presumed,  IV,  §  5108. 
appeal  by  corporation  from  an  award  of  arbitrators  without  recognizance, 

VI,  §  7365. 
mode  of  compelling  a  performance  of  agreement  to  arbitrate.  VI,  §  7408. 
ARRANGEiVIENT, 

compromise  arrangements  reorganizing  corporation   must  be  substantially 

complied  with,  I,  §  275. 
rights    of    preferred    shareholder    under    schemes    of    arrangement    under 

English  statutes,  II,  §  2286. 
by    insolvent    corporations    with      their     creditors     under     English     and 

Canadian  law,  V,  §  6487. 
arrangements  between  stockholders  and  bondholders  upon  reorganization, 
see  Reorganization. 
ARRANGEMENT  ACTS, 

reorganization  under  British  and  Canadian  "  arrangement  acts,"  T,  §  274. 
such  arrangements  binding  upon  citizens  of  United  States,  I,  §  274. 
ARTICLES  OR  CERTIFICATE  OF  INCORPORATION, 

necessity  of,  in  organization  under  sreneral  laws,  I,  §  219. 
evidentiary  efTect  of,  I,  §§  220,  327,^408;  III,  §  3653. 
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ARTICLES  OR  CERTIFICATE  OF  IXCORPORATIOX— (Continued). 

failure  to  file,  no  corporation,  and  stockholders  liable  as   partners,  III, 

§  2976. 
whether  failure  to  publish  statutory  notice  of  incorporation  leaves  stock- 
holders liable  as  partners,  III,  §  2977. 
corporation  not  formed  where  articles  fatally  defective,  I,  §§  219,  220,  221. 
substantial  compliance  sufficient,  I,  §§  221,  224. 

but  substantial  compliance  necessary,  I,  §  225;  III,  §  2976. 
corporate  existence  dates  from  execution  of,  I,  §  219. 
a  list  of  defects  which  do  not  render  incoi-poration  void,  I,  §  228. 
claiming  more  powers  therein  than  the  statute  allows  —  excess   rejected 

as  surplusage,  I,  §  229. 
eflFect  of  omission  of  provision  as  to  expulsion  of  members,  I,  §  230. 
specifying  the  objects  of  the  association,  I,   §§   231,  232. 
stating  the  place  where  the  business  is  to  be  carried  on,  I,  §  233. 
stating  the  manner  of  carrying  it  on,  I,  §  234. 
provision  as  to  the  manner  of  payment  of  stock,  I,  §  23.5. 
fatal  defects  in,  not  helped  out  by  parol  evidence,  I,  §  236. 
acknowledgment  of,  I,  §  237. 
amendment  of,  I,  §  238. 
filing   publishing  and  recording,  I,  §  239. 

effect  of  recording  in  wrong  book,  J,  §  242. 
effect  of  fraudulent  and  surreptitious  recording,  I,  §  243. 
filing  copy  with  secretary  of  state.  I,  §§  240,  241. 

effect  of  non-compliance  with  provisions  directing  publication  of,  I,  §  244. 
provision  as  to  assent  and  approbation  of  a  judge,  I,  §  245. 
defects  in,  not  available  by  shareholders  in  actions  for  assessments,  II, 

§    1859. 
power  to  amend  does  not  extend  to  power  to  consolidate  with  another 

company,  I,  §  348. 
by-laws  must  not  contravene,  I,  §   1015. 
wlien  necessarv  to  sign,  in  order  to  make  one  a  shareholder,  I,  §§   1157, 

1158,   1159,  "^1160. 
refusal  to  sign,  after  signing  preliminary  contract,  II,  §§  1542,   1543. 
power  to  issue  preferred  shares  may  be  reserved  in,  II,  §  2248. 
prohibiting  transfers  of  shares  without  consent  of  director,  II,  §  2366. 
of  national   banks,   prohibiting  transfers   of   shares   by   shareholders   in- 
debted to  corporation,  invalid,  III,  §  3236. 
plaintiff  need  not  file,  in  action  against  director  for  official  defaults,  III, 

§  4336. 
are  documentary  evidence  of  corporate  existence,  VI,  §  7708. 
defects   in  articles  of  association  for   which  charters  for  ideal  purposes 

have  been  refused.  VII,  §  S168. 
manner  of  signing  and  acknowledging  the  articles,  VII,  §  8171. 
amendment  of.  Vll.  §  8180. 

need  not  empower  directors  to  make  by-laws  if  the  governing  statute  con- 
fers the  power,  VII,  §  8472. 
looked  to,  for  the  purpose  of  determined  la^vfulness  of  corporate  object, 

VII,   §    8152. 
statute  making  stockholders  liable  for  corporate  debts  in  case  of  failure 

to  publish  articles  of  incorporation.  III.  §  4236. 
effect  of  assuming  power  by  merelv  claiming  it  in  articles  of  incorpora- 
tion. V.  §  5996.' 
ARTICLES  OF  THE  PEACE, 

bv  one  partner  asainst  another,  I.  §  929. 
ASSALXT  AX'D  BATTERY, 

corporations  liable  to  actions  for  damages  for  assault  and  battery  com- 
mitted by  their  agents  or  servants.  V.  §  6306. 
as  in  case  of  assaults  unon  passengers  by  the  servants  of  incorpoi'ated 
carriers,  V,  §  6307. 
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ASSAULT  AND  BATTERY—  (Continued). 

corporation  liable  for  expelling  passengers  wrongfully,  V,  §  6307. 

or  rightfully,  but  with  excessive  or  unreasonable  violence,  V,   §  6307. 

malicious  motive  of  conductor  immaterial  if  expelled  wrongfully,  V, 
§  6307. 
railway   company   liable   for    assault   committed    in   attempting   to    seize 
prticles  of  property  in  hands  of  passengers  to  enforce  payment  of  fare, 
V,  §  6308. 
by-law    for    expulsion    of    member    must    not    provide    for    ceremony    of 
expulsion  involving  assault  and  battery,  IV,  §  4393. 
ASSENT, 

evidence  of  the  assent  of  a  particular  member  of  board,  III,  §  3920. 

presumption  of  assent.  III,  §  3926. 
provisions   for   the   exoneration   of   dissenting   directors    in   case   of    con- 
tract debts  in  excess  of  statutory  limit,  III,  §  4266. 
of  director  to  prohibited  act,  when  necessary  to  be  proved.  III,  §  4356. 
knowledge  without  ol)jection  is  assent.  III,  §  43.56. 
statutes  creating  a  presumption  of  assent.  III,  §  4357. 
evidence  of  want  of  assent.  III,  §   4359. 

where  the  statute  prohibits  the  doing  of  some   affirmative   act, 

III,  §  4359. 
failure  to  dissent,  III,  §  4359. 

in  case  where  corporation  proves  abortive,   III,   §   4359. 
of    the    plaintiff    to    the    prohibited    act    for    which    he    seeks    to    charge 

the  director,  III,  §  4360. 
of  corporation  to  acts  done  for  its  benefit,  inferred  from  facts  and  cir- 
cumstances, IV,  §  5107;  and  see  Ratification. 
ASSENT  OF  STOCKHOLDERS, 

to  mortgage,  under  New  York  Manufacturing  Act,  V,  §  6163. 
cf  given  value  to  corporate  mortgages,  V,  §§  6172-6174;  and  see  Mort- 
gages. 
ASSESSMENTS, 

on   premium   notes   by   receivers   of   insolvent    insurance    companies,    VI, 
§§  7231-7237. 
equalizing  those  who  have  paid  their  premiums  in  cash,  VI,  §  7241. 
particularity  in  making  the  assessment,  VI,   §   7242. 
requisites  of  notice  of  the  assessment,  VI,  §  7243. 
notes  payable  absolutely  where  no  assessment  necessary,  VI,  §  7244. 
actions  to  enforce  such  assessments,  VI,  §  7246. 
what  receiver  must  aver  and  prove,  VI,  §  7247. 
ASSESSMENTS  AND  CALLS, 

assessments   upon   shares    and    calls    for    the   payment    of    the    same,    II, 
§§  1700-1757,  et  al. 
in  general,  II,  §§  1700-1721. 
conditions  precedent  —  full  siilscription  —  organization,  II,  §§  1724- 

1743. 
sufficiency  and  notification  of  the  assessment,  II,  §§  1746-1757. 
recent  decisions  as  to  assessments  and  calls,  VII,  §§  8658-8682. 
of  the  nature  of  assessments  of  shares  in  general,  II,  §§  1700-1721,  et  al. 
what  are  assessments  and  what  not,  II,  §  1700. 
power  of  corporations  to  make,  II,  §  1700. 

what   assessments   necessary   to   right   of   action   for   unpaid  balance,   II, 
§  1702;  III,  §  2931:   commre,  II,  §§   1769,  1964,  2003. 
when  not  necessary,  II,  §  1703. 

not  necessary  to  right  of  action  by  creditor.  III.  §  ^3385. 
validity  of  assessments  for  preliminary  expenses,  II.  §  1704. 
power 'of  directors  to  make  assessments,   II,  §§    1705,   1706,    1707;    III, 
§  3793. 
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power,  etc.,  directors  cannot  delegate  this  power  to  ministerial  officers,  II, 
§§  1706,  1709;  III,  §  3940. 
power  limited  by  the  charter  or  governing  statute,  II,  §   1707. 
statutes  axithorizing  assessments  of  full-paid  shares,  II,  §   1708. 

under  Code  of  California,  II,  §   170S. 
statiites  restraining  the  power  to  assess,  II,  §   1709. 

stockholders  cannot  question  the  necessity  of  the  assessment,  II,  §   1710. 
authorized  under  particuhir  statutes,  II,  §   1711. 
after  a  resolution  to  discontinue  business,  II,  §   1712. 
illegal  it  V  of  assessment  will   not  vitiate  a   subsequent  legal   assessment, 

II,  §  '1713. 
intervals  between  assessments,  II,  §   1714. 

rej^ularity  of  meetings  convened  to  make  assessments,  II,   §    1715;    com- 
pare, I,  §§  706,  707 ;  III,  §  3932. 
action  to  recover  back  money  paid  on  assessments,  II.  §  1717. 
in  the  case  of  a  corporation  formed  from  a  partnership.  II,  §^1718. 
injunction  against  the  enforcement  of  assessments,   II,   §    1719. 
levied  acainst  original  subscriber,  after  sale  and  repurchase,  II,  §  1720. 
must  be'^equal,  Ii,l§  1721,  1958;  III,  §§  3387,  3539. 

actions  by  consolidated  company  for  assessments  against  stockholders  in 
precedent  companies,  I,  §  356. 
new  company  must  show  its  title.  T.  §  357. 
stockholder  may  plead  no  consolidation,  I,   §§  358.   359. 
what,  in  case  original  subscription  was  conditional  I,  §  360. 
conditions  in  subscriptions  as  to,  II,  §§    1325,   1351. 
must  be  legal,  in  order  to  support  a  forfeiture  of  shares,  II,  §   1769. 
forfeiture  "of    shares    for    non-payment    of,    II,    §§    I762-I780;    and    see 

Forfeiture  of  Shares. 
effect  of   a  forfeiture  of   shares   pending   an   action   for   assessments,   II, 

§  1786. 
place  of  making  payment  of.  II.  §  1094. 
payment  of,  is  an  admission  bv  stockholder  of  existence  of  corporation, 

II,  §   1865. 

estops    person   from    denving    relation    of    shareholder,    II,    §§    1895, 
1910. 
irregularities  in,  waiver  of.  by  shareholders.  TI,  §  1914. 
defenses  to  actions  by  corporation  for,  II,   §§    1955-1982:   compare,   III, 

§§  3679-3763. 
liability  for  intermediate  assessments  in  case  of  sale  of  shares  with  air 

option  to  repurchase,  II,  §  2753. 
assessing  "  mininfr  stock."  II.  §  2913. 
of  shared  in  hands  of  transferee.  TI.  §  2.135. 

liability  to  pay,  as  between  transferor  and  transferee.  III.  §  3300. 
shareholders  inav  be  assessed  after  insolvency  of  corporation  for  benefit  of 
creditor,  III.  §  3386. 
such   assessment,  how  made,  TIT.  §   .'^386. 
validity  of  such  assessment.  Til.  §  3387. 
must  be  equal  and  ratable.  TIT.  §  3387. 
receiver,  assisnee  or  trustee  may  sue  at  law  to  recover  assessments  from 

shareholdefs.  III.  §  3419. 
right   of   corporation  to   appeal   from   order   assessing   stockholders.   III, 

§  3514.  ,,    ,, 

upon  the  shares,  when  ordered   in  creditors'   suits  against   stockholders, 

III,  §  3537. 

mandamus  to  compel  directors  to  make.  TIT,  §  3537. 
garnishment  against  stockholders  +o  enforce.  III.  §  3537. 
order    of    assessment    not    granted    until    general    assets    exhausted.    III, 

§  3538. 
assessments  and  contributions  to  be  ratable,  III,  §  3539. 
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when  solvent  stockholders  assessed  to  make  up  deficiencies  by  insolvency 
of  other  stockholders,  III,  §  3540. 

when  second  assessment  ordered  to  make  up  deficiency.  III,  §§  3540-3542. 

to  what  extent  resident  stockholders  assessed  where  some  are  non-resident, 
III,  §  3541. 
stockholder    transferring   his    shares    to    a    non-resident    assessed    in 
Ohio,  III,  §  3541. 

against  shareholder  necessary  to  enable  creditor  of  corporation  to  main- 
tain garnishment.  III,   §§   3578,  3579. 

when  shareholder  liable  without  call  made,  III,  §§  3583-3585. 

necessary  to  enable  creditor  to  proceed  by  garnishment  against  share- 
holder, III,  §  3587. 

that  defendant  did  not  have  notice  of  the  assessment,  considered  as  a 
defense  by  the  shareholder,  III,  §  3753. 

that  the  decree  of  assessment  was  collusive,  considerea  as  a  defense  by 
shareholder,  III,  §  3754. 

that  the  decree  of  assessment  authorized  a  compromise,  no  defense  by 
shareholder,  III,  §  3755. 

coi  poration  may  set  off  assessments  against  shareholders  m  liquidation 
of  its  own  debts  to  them.  III,  §  3800. 

directors  cannot  delegate  power  of  making  assessments  upon  stockholders, 
III,  §  3946.  ^ 

when  the  power  to  assess  shareholders  can  be  assumed  by  directors  under 
by-laws,  III,  §  3973. 

powers  of  directors  in  levying  assessments,  III,  §  3993. 

judicial  assessment  does  not  rebut  presumption  of  payment  from  lapse 
of  time.  III,  §  3775. 

effect  of  successive  assessments  on  running  of  statute  of  limitations,  iii, 

corporation  cannot  assess  their   shares  after  they  have  been  fully  paid 

for,  V,  §  5843. 
power  of  corporations  to  receive  "  stock  notes      m  payment  of  assessments 

laid  on  their  shareholders,  IV,  §  5752. 
when  cannot  set  up  that  assessment  was  rendered  necessary  by  the  illegal 

purchase  of  shares  in  another  corporation,  V,   §   6042. 
le^Ti^S  an  assessment  to  pay  the  debt  does  not  ratify  the  mortgage,   \, 

§  6183. 
power  to  assign  stock  assessments,  IV,  §  5716.  _  ^r    o  n^  ,c^ 

discretionary  power  of  directors  to  make  calls  not  assignable,  V,  §  6149. 

call  may  be  assigned  after  it  has  been  made,  V,  §  6149. 
English  law  as  to  the  power  to  mortgage  or  assign  uncalled  capital,   V , 

§  6150.  ^  -i.  1 

power  of  corporation  to  assess  stockholders  does  not  pass  by  general 
words  in  assignment  for  creditors,  V,  §  6470.  ^ 

assessments  of  stockholders  made  by  receivers  appointed  under  creditor  s 
bill,  V,  §  6838. 

receiver  may  maintain  actions  on.  when,  V,  §  6923. 

stockholders  may  sanction  enforcement  of  calls  when  m  voluntary  liquida- 
tion, VII,  §  8455.  .       ^  ^  ^.        ^^^ 

not  necessary  to  charge  stockholder  after  insolvency  of  corporation,  lit, 

§    '>931. 
bv' directors,  not  necessary  to  right  of  action  by  creditor  against  stock- 

'  holder.  ITT.    §    3385.        '  .        .       ,  ^     -  i,  n        ttt 

averment  that  a  call  has  been  made  m  action  to  charge  stockholder,  111, 

directors'  cannot  delegate  power  of  making  calls  upon  stockholders,  ITT, 

§  3946.  ,        ,.       ,    ,      ,       u  t 

necessity    of    an    assessment    of    shareholders    of  _^national    banks    before 
action  against  them  by  receiver,  VI,  §  7285. 
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1\DEX.  Assessments  and  calls 

conclusive,  \  1,  §  7280.  .       .  tt      §§     1794— 

conditions    precedent  -  full    subscription  -  organization,    II,    §§     1'-*- 

§§   1958,  lUi-i. 

illustrations  of  the  rule,  II,  §  172.3.     _ .  ^     ^,  .      ^^    r   i79fi 

sub  criptions  must  be  bona  fide  to  satisfy  the  rule    II    §   1   26. 

rule  ^vhere  the  charter  fixes  the  minimum  amount    II    §  l/-<. 

[his  condition  may  be  waived  by  the  subscriber,  II,  §   1-28. 

illustration  of  such  a  waiver,  Ji,  S   i<-J.  _„„ 

rule  applicable  to  joint-stock  companies  m  ^ew  lork,  II,  §§  1730, 

rule  wi"e?e'the  capital  and  number  of  shares  are  fixed  by  numbers, 

isS^i^in^^  on   increasing   stock, 

whethl^  a' 'condition   precedent    which    the    corporation    must    show, 

doctrii^thaJ^ssments  may  be  laid  before  all  shares  taken,  II,  §§  1739, 

JcWense  to  assessment  _that  such  amount  not  paid  in  in  order  to  com- 

mence  business,  II,  §  1/41. 
S^:,r,?:ne'e'r;;„tr,^u'rr„  ^^oL'ilon  i,  .  coM.i„n  precedent  to 

an  assessment.  II,  §   1(4.3.  ^    tt    ss  I7d.r>-17T7 

sufPeiency  and  notification  of  the  «f ^//«^^«  'J^'  §§  ^'^'  ''^'• 
5iSi  S!;SX;tS:^e?LI^r^t  "'iT^^fta  see,  II,  II  1702,  1830; 
wl^-i^^sS^-n,  §  1748;   III,  I  3385.   compare,  III,  II   3381, 
theorv'that  no  notice  is  necessary  except  to  forfeit  shares.  II,  I  1749. 
the  En-lish  doctrine  under  this  head  stated.  II,  I  ^^f;^  . 

English  h^ldfngs  as  to  the  form  of  notice,  and  the  mode  of  gnmg   it, 

notice Vven, 'for  what  length  of  time,  II.  I  1752 
sufficiency  of  the  demand  for  payment    II,  I   1/^3. 
when  notice  may  be  by  parol.  11.  ^  1  -  .o4. 
service  of  the  notice,  II.  I  1  (ji_^^ 

notice  by  P^^bli-^t-"'"-„\^^;tt\,'J\efo;c  change  of  name.  H.  I  1757. 

not  ee  given  m  name  of  coiporation.  '^^•f  ""/'„„    g-   ofi=Q_c«Q.9 

recent  decisions  as  to  assessments  and  ^"";-  ^I^'  §|  f^f^  ^*'^- 

distinction  between  an  assessment  and  ^^^  ^^a^^'  ^ I"  f  f'^^^g 

when  an  assessn.ent  is  necessary    and  when  not^MI,  I  86.39. 

cannot  be  made  before  organization    \  1      ^J^^^-^  ^,^^i^,^_  y^^  §  8661. 

ISo^'=tl^s«^\X;lid•'ft"oS"'i,i^■;ipo';•e.ed  ..  statute,  VII. 

j;V..I  tfa,.,.  s„areh„Me,j  in  respect  of  share,  ,a.f„,.v  bought  in 
by  the  corporation,  \ai,  §  8bbD. 


Assess'ts  and  calls— Assignees      I>;DEX. 

ASSESSMENTS  AND  CALLS—  (Continued). 

must  be  made  ratably  upon  all  shareholders  of  the  same  class,  VII,  §  8G66. 
who  liable  to  assessment  where  transfer  of  shares  is  in  fieri,  VII,  §  8U67. 
validity  of  assessments  made  after  an  injunction,  VII,  §  StiGS. 
whether  resolution  of  assessment  must  lix  date  and  place  of  payment,  VII, 

§  8G69. 
rescinding  previous  assessment  in  order  to  make  new  one,  VII,  §  8670. 
assessments  must  be  made  formally  by  the  directors  —  not  on  the  street, 

VII,  §  8G71. 
whether  notice  of  assessment  necessary  before  action,  VII,  §  8G72. 
when  by-law  must  be  followed  in  giving  notice,  Vll,  §  8G73. 
lotice  calling  for  a  certain  sum  per  share  sufficient,  VII,  §  8G74. 
notice  how  served  in  case  of  a  deceased  shareholder,  VII,  §  SG75. 
notice  should  be  given  by  the  secretary,  VII,  §  8G70. 

validity  of  by-law  providing  for  sales  of  shares  to  enforce  assessments, 
VII,   §   8G77. 
notice  of  sale  of  shares  to  enforce  assessment,  VII,  §  8G78. 
statutes  and  by-laws,  giving  the  right  to  forfeit  shares  for  the  non-payment 
of  assessments,  do  not  exclude  common-law  action  for  calls,  VII,  §  8G79. 
whether  an  actual  forfeiture  bars  further   right  of  action,   VII,   §   8G80. 
action  for  calls  brought  in  name  of  corporation,  VII,  §  8G81. 
unavailing  defenses  to  actions  for  calls,  VII,  §  8682. 
ASSESSMENT  OF  DAMAGES, 

power  of  the  legislature  over  mode  of  assessing  damages  in  condemna- 
tion proceedings  where  right  of  repeal  has  been  reserved,  IV,  §  5623. 
ASSESSMENTS  FOR  TAXATION, 

place  of  assessment  of  national  bank  shares  for  taxation,  II,   §   2866. 
of  shares,  at  their  actual  value,  II,  §  2871. 
deductions  for  debts.  II,  §  2872. 

deductions  for  real  estate,  II,  §§  2873,  2881;  and  see  Taxation. 
questions  relating  to  assessment  and  collection  of  taxes  upon   corporate 
shares,  II,  §§  2913-2919;  and  see  Taxatiox  of  Shares  and  Dividends. 
legislative  correction  of,  II,  §  2878. 

assessing  taxes  against  the  corporation  which  are  payable  by  the  share- 
holders,  II,   §§   2877,   2914,   2915. 
corporation  has  a  standing  to  contest  such  a  tax,  II,  §  2916. 
ASSETS, 

of  corporations  liable  for  their  debts.     See  Trust  Fund  Doctrine. 
of  old  corporation,  liable  for  its  debts  upon  reorganization,  I.  §§  265,  266. 
directors  cannot  give  away  assets  of  corporation.  III,  §§  3095,  4014. 
bona  fide  compromises  allowed,  III,  §  3996. 
ASSIGNEES, 

right  of,  to  vote  at  corporate  elections,  I,  §§  730,  733;  III,  §  3871. 

of   bankrupt   corporation    cannot   disaffirm   contract   whereby   shares   are 

paid  for  in  property  at  an  overvaluation,  I,  §  1625. 
actions  for  assessments  by  assignee  of  stock  subscriptions,  I,  §  1818;  III, 

§  3554:  compare,  I,  §  1967:  IV,  §  5716. 
corporation  chargeable  with  notice  of  fiduciary  character  of  administrator 

holding  its  shares,   II,   §   2529. 
in  insolvency,  not  a  bona  fide  purchaser,  II,  §  2546. 

of   debts   carrying   statutory   right   of   action   against   stockholders,   pro- 
tected, III,  §  3143. 
of   shares   not  liable  for   fraudulent   dividends   received  by  his   assignor, 

III,  §  3186. 
duty  of  assignee  in  bankruptcy,  with  i  inference  to  shares  held  by  bank- 
rupt, III,  §  3208. 
of  stockholder  may  sue  other  stockholders  at  law,  III,  §  3448. 
right  of  action  in  receiver,  assignee,  trustee,  etc.,  to  enforce  liability  of 
stockholders,  III,  §§  3549-35715  and  see  Action. 
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^'^:^tr:^  of  action  to  enforce  ^^^^^^  ^-^^^'^  "- 
^  bility  docs  nof  pass  to  receiver,  assignee,  etc..  Ill,  §  JodU. 

CKccptions  to  this  nile    III,  S  .ioOl. 
.hen^'a^i^elorSirsti^'iia^nVain    actions    against    individual 

Stockholders,  III,  §  3o6/.  -f^.i-hnlflprs  in  eauitv,  HI,  §  3569. 

l^Z:Xr::S^:SS:SS&£t^^'^'i'^  -  --Wnee,  etc., 

otl^Jwise^unVr  the  Codes  of  Procedure,  III.  §  3570 

-  ^x:^.  'ir?^^eT^-=rrr  Se^i'v^  - ->- 

noSund  t°o"lnd"nnifT1inkrupt  against  calls  made  upon  his  shares,  HI, 
„ilSct  of.  in  dealing  with  oorporate  assets  no  defense  on  the  part  of 
deS^set," the  ^'..etrol'roceSnls^iefore  assignee  or  receiver  made 

misnnDvonriated  bv  them  m  payincj  them-eUes  salaries,  iix,  s 
aslignt'for  creditors  may  maintain  actions  upon  share  subscriptions,  V, 

sS^;sS?c:fJ^:v:riKSi^ina^^^^^ 

pei;denlv  ofactVonsV'c'editors  prevents  subsequent  action  by  assignee, 

£SF:^'lssis^?ira:s;:f'x:S:Sir..^'at5^^^. ". 

li.aWmv'of  shareholder  for  unpaid  subscriptions    pass  to.  HI    §  341,. 
^Kth?:  fu-cSr^^  hfgtr  -  rorL^ir that i,;i;-o^,  rol»poratio„.  1,1, 
riiht^of'ar-tion  against  directors  of  corporations,  III.  §  4126. 
^^'S'^t'od^Tubscription-no  defense  to  action  upon,  II,   §   1967;   compare, 

of  Kk^sc^pi^o^y'corporation  passes  right  of  action  to  assignee,  HI, 
that'plaintiff  purchased  his   ^e-and   against   the  corporation   at   a   dis- 
count, .-hether  a  defense  ^y  stockholder    IIL     /;-;  j^^  ^^^  then 

III,  §  3748. 
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ASSIGNMENT  —(Continued). 

of  debt  of  corporation  to  stockholder   who   lias  paid   vendor's   lien  —  not 

revived  by  assignment  to  a  third  person,  III,  §  3794. 
by  shareholder,  of  debt  due  by  company,  subject  to  right  of  set-off.  III, 

§  3803. 
directors   cannot   sell   out   entire   corporate   assets   and   business    without 
special  authority,  III,  §  3983. 
but  may  alien  corporate  real  estate  in  course  of  business.  III,  §  3984. 
may  mortgage  corporate  property,  III,  S  3!)8;'>. 

may  assign  corporate  property  for  benefit  of  creditors,  III,  §  3986. 
when    assign  corporate  property  to  other  trustees.  III,  §  3987. 
of  a  judgment  or  other  demand  against  the  corporation  with  reference  to 

the  liability  of  directors  for  official  defaults.  III,   §  4190. 
by  director  of  his  shares  to  assignee  in  bankruptcy,  whether  exonerates 

him  from  liability  as  a  director.  III,  §  4358. 
when  president  may  take  an  assignment  of  shares  of  another  stockholder 

to  secure  his  own  debt,  IV,  §  4649. 
treasurer   no  implied  power  to  assign  a  mortgage  held  by  the   corpora- 
tion, IV,  §  4718. 
power  of  corporate  officers  to  assign  the  notes,  choses  in  action,  etc.,  of 

the  corporation,  IV,  §  4971. 
power  of  employe  to  accept  assignments  of  wages  of  other  employes,  IV, 

§  4997. 
of  choses  in  action  by  a  corporation,  IV,  §  5098. 
whether  by  mere  delivery.  IV,  §  5098. 
without  the  use  of  the  seal,  IV,  §  5098. 
as  in  case  of  a  lease  or  a  mortgage  which  may  be  assigned  without 

seal,  IV,  8  5098. 
execution  of,  by  president  is  presumptively  good  under  resolution  au- 
thorizing assignments  "  by  proper  officers."  IV,  §  5098. 
of  corporate  franchises,  effects  of,  where  the  legislature  has  reserved  the 

power  to  alter  or  repeal,  IV,  §  5415. 
when  mutual  benefit  society  cannot  assent  to  an  assignment  of  its  policy, 

V.  §  5855. 
life  insurance  company  cannot  transfer  its  assets  to  a  reinsuring  company, 

V,  §  5856. 
corporate  mortgage  not  a  negotiable  security,  V,   §   6007. 
can  be  assigned  in  equity,  V,  §  6067. 

hona  fide  purchaser  takes  assignment  free  from  equities  if  the  bond 
is  negotiable,  V,  §  6067. 
of  all  the  property  of  the  corporation  in  fraud  of  its  creditors.  V.  §  6534. 
power  of  corporations  to  assign  securities  given  for  loans,  IV,  §  5715a. 
power  of  corporations  to  assign  stock  assessments,  IV.  §  5716. 
power  of  corporations  to  assign  or  transfer  negotiable  paper,  IV,  §§  5754, 

5755. 
authority  of  corporate  officers  to  indorse  and  transfer  negotiable  paper, 

IV,  §  5756. 
how  assignment  and  indorsement  may  be  made  so  as  to  bind  the  corpo- 
ration, IV,  §  5757. 
consequences  of  the  assignment  of  commercial  paper  bv  corporations,  IV, 
§  5758. 
indorsee  takes  legal  title,  IV,  §  5758. 
and  may  sue  in  his  own  name,  IV,  §  5758. 
liability  of  the  corporation  as  indorser,  IV,  §  5759.  * 

A'hetlier  assignment  by  a  corporation  of  all   its  property  works  its  dis- 
solution, V.  §  6660.' 
assignment  of  claims  for  railway  supplies   carries  with   it  preferential 
equities,  V,  §  7117. 
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by  operation  of  law  with  reference  to  their  opeiation  in  toiei^n  juu. 

gar;ulS^:nrof^n^Jance  companies  where  policies  have  been  assigned, 

riltof  "creditor  to  proceed  against  director  for  failing  to  publish  statu- 
lory  report  is  assignable,  \  il,  §^^f/- 

"'■^■::.tnSCrrj;;ti'rs,''thVioi'?Vi,  s  son. 

^"^^l^^tJZ^'^^r  „.  .e.,eM  of  ».ei.  o,.e<,.,o,.,  V,  II  C40C- 

Jptition'foan  make  assignment,  of  their  property  for  the  benefit  of 

their  creditors,  V,  §  0466.  .      tt    r  rar^ 

what  corporations  may  make  such  assignments,  V,  §  6467. 
banking  corporations,  \  ,  §  6467. 
manufacturing  corporations,  V^  646/. 
trading  corporations,  \  ,  §  6467. 
building  associations,  V,  §  646/. 

maytfir^s^cf  aSgLiS^'under    general    statutes    authorizing 

such  a:  ^^^i^iS^v'^^^^  -^-^Pt^-  J^,f  «^««'  ''''■ 
and  assignee  miy  maintain  actions  thereon,  V    §0486. 
schemes  of  composition  or  "  arrangement     ^.  §  *>4S7^ 
does  not  pass  power  to  assess  stockholders,  V,  §§  64/0,  64/  1. 
passes  what  franchises,  V,  §  6471. 

thorization  of  the  stockholders.  V,  §  64/3. 
formalities  in  making  such  assignments,  \  ,   §  «4'4 
-«^Si^i'tro,''':r:s'rgnm:it"|Tvf„rtt- isiSL^^iLfeVionary  po^ 

to  sell.  V,  §  6477.  .  .    ^    g  ^^70 

"■'-Stf.tVnfttl  rt\?atS=e"'at^a  ^r^pl^^ard  meeting  etc.. 

V    ??  6470.  6480.  .  j.    17    r  «4qi 

what  resolution  will  authorize  such  an  assignment,  V,  §  6481. 

effect  of  such  an  assignment.  V.  §  6482. 

does  not  dissolve  the  corporation,  V,  ^  64S-. 

assignment  made  after  notice  of  a  motion  for  an  injunction,  V,  §  6483. 

who'" eligible  as  assignee,  V    §  6484. 

appoiVn'tTSr^S^rcl  f  J^^/£:.;^/ml2e  a  voinntary  a.i^- 
suXrlliver'ao'efnot:  like  the"?»ignee.  hold  under  the  corporation, 

!;;'V:rr.?t^a'ii^rc:;:tr.Vf?.^f;  o,  oredH.^ 

jSrr.n:ra„-:irnmt;°frrfrti?l?rreJpX..T,liSed  in  a 

„,d^::f  thSc^torateSigaiip  die  with  corporatton  obviated  by  mak- 

jaS.'^lTp7ie-Vr;ff  \|frS^^^^^^  — -  "' 

e^u^tv  w?l\"tt%:L'raTa^st'TorSuyyshares  after  assignment  for 
^cr<ditors,  11.  I    1809. 
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ASSIGNMENT  FOR  CREDITORS —(Continued). 
efl"ect  of,  in  transferring  shares,  II,  §  2382. 

bind  all  persons  having  notice,  II,  §  2382. 
right  of  action  against  stockholders  passes  to  assignee  for  creditors  under 

state  insolvent  laws,  III,  §  3553. 
when  does  not  oust  right  of  action  of  corporation  against  stockholders,  III, 

§  3557. 
motion  for  execution  against  stockholder  not  available  after  assignment 

by  corporation  for  creditors.  III,  §  3(320. 
po\vBr  of  directors  to  assign  corporate  assets  for  benefit  of  its  creditors, 

III,  §  398G. 
action  by  assignee  for  creditors  against  directors  for  official  defaults.  III, 
§  4324. 
such  as  unlawfully  declaring  dividends,  III,  §  4324. 
president  ol  corporation  has  no  inherent  power  to  make  an  assignment  for 
creditors,  III,  §  4634. 
wlien  he  can.  and  when  he  cannot  transfer  property  in  payment  of 

debts.  III,  §  4634. 
directors  can  confer  this  power  upon  him,  IV,  §  4635. 
power  of  general  managing  agent  to  make  assignment  for  creditors,  IV, 
§  4856. 
iy  shareholder : 

right  of  shareholder  to  assign  his  shares  for  the  benefit  of  his  creditors, 
III,  §  3266. 
ASSIGNMENT  OF  POLICY, 

when  mutual  benefit  society  cannot  assent  to,  V,  §   5855. 
ASSIGNS, 

effect  of  using  the  word  "  assigns  "  in  a  promise  or  grant  of  a  corporation, 
V.  §  5038. 
ASSISTANCE.     See  Writ  of  Assistance. 
ASSISTANT    CASHIER, 

no  implied  power  to  certify  checks,  IV,  §  4820. 
ASSISTANT  EDITOR, 

wlictlier   a   "  laliorer "   within   a   statute   making   stockholders   liable   for 
labor  debts,  III,  §  3151. 
ASSISTANT  TREASURER, 

service    of    process    upon    assistant    treasurer,    when    not    sufficient,    VI, 
§  7513. 
ASSOCIATES, 

who  included  in  the  word,  in  legislative  charters,  I,  §  43. 
effect  of  grant  of  franchise  to  certain  named  persons  and  "  associates," 
I,  §  8.  and  note  6. 
ASSOCIATIONS, 

personal  liability  of  members  of  associations,  clubs,  etc.,  IV,  §  5167. 
ASSUMED  NAIME. 

effect  of  a  contract  entered   into  with  a  corporation  under   an   assumed 

name,  VII.  §  8180. 
liability  of  a  corporation  which  permits  another  to  carry  on  business  in 
its  name,  VII,  §  8190;  and  see  Names  of  Corporations. 
ASSUMPSIT, 

implied  assumpsit  for  money  had  and  received  in  case  of  deceit  by  pro- 
moters, I,  §  450. 
doctrine  that  this  action  lies  against  corporation  for   converting   shares 

of  members,  II,  §  2462:  compare.  III,  §  4465. 
action  of,  upon  Georgia  bank  charter  against  stockholder.  III,  §   3450. 
rifht    of    corporate    asrent    to    recover    for    his    services    on    an    implied 

assumpsit.  IV,  §  4873. 
lies  against  railwav  conductor  to  recover  fares  which  he  ought  to  have 
collected,  IV,  §  4986. 
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ASSUilPSIT  —  ( Continued ) . 

lies  against  corporations  on  unsealed  promises,  IV,  §  5046;   VI,  §   7392. 

on  implied  promises,  IV,  §§  5045,  5040;  and  see  Implied  Promises. 

proper    action    on    simple    contracts,    although    sealed    with    corporate 

seal,  IV,  §  5053. 
against  corporations  in  England  in  various  ca^^es,  IV,  §  5058. 
action   lies    to   recover   money    illegally   loaned,   although    security    void, 

V,   §   0040. 
lies  against  corporation  for  money  acquired  through  fraud,  V,  §  6335. 
corporations  may  maintain,  VI,  §   7381. 

old  doctrine  that  corporation  could  sue  only  in  covenant  abandoned, 
VI,  §   7381. 
ASSUMPTION  OF  DEBTS, 

new   corporation   receiving   assets   of   old   corporation   and   as.suming   its 
debts,  effect  of,  V,  §  6547. 
ASYLUil, 

constitutional   validity   of   taxation   in   support   of   indigent    patients    in 
private  incorporated  asvlums,  VII,  §   8302. 
ATHLETICS, 

statutes  permitting  formation  of  corporations  for,  I,  §   180. 
ATTACHING  CREDITORS, 

priorities  as  between,  and  unregistered  transferees  of  shares,  II,  §§  2409- 

2421:  and  see  Transfers  of  Shares. 
rights  of  attaching  creditors  of  pledgor  of  shares,  II,  §  2634. 
rights  of  corporation  as  against  attaching  creditors  of  its  shareholders, 

II,  §§  2780,  2781. 
rights  of  attaching  creditors  as  against  mortgagees,  V.  §   G200. 
of  national   bank's   shares  yields   to   unrecorded   transfer   in   good   faith, 
II.  §  2417. 
ATTACmiENT. 

against  domestic  corporations,  Yl,  §§  7790-7799. 

(lijainst  foreign  corporations,  VI,   §§   8059-8065;    and   see   Foreign   Cor- 

PORATIOXS. 

garnishment  of  corporations,  VI,  §§  7804-7820;  and  see  Garnishment. 
garnishment  against  foreign  corporations,  VI,  §§   8069-8081. 
as  to  attachments  against  corporations  generally,  VI,  §§  7790-7799. 
corpn'fitions  are  "  persons  "  within  the  meaning  of  attachment  laws,  VI, 

§  7790. 
property  of  corporations  not  attachable  in   actions  against  shareholders, 

XI.  §*  7791. 
grounds  of  attachment  against  corporations.  VI,   §   7792. 

removing  goods  out  of  states.  VI,  §  7792. 

makins  conveyances  in  fraud  of  creditors.  YT,  §  7792. 

illegally  preferring  their  creditors.  Yl,  §  7792. 
lien   of  attachments   aeainst  corporations,  Yl,   §   7793. 
attachment  not  leviable  after  appointment  of  receiver,  assignee,  etc.,  VT. 

§  7794. 
attaching  creditors  entitled  to  a  preference  in  distribution,  VI,   §   7795. 
by  directors  of  the  cornorntion.  VT.   §   7796. 

thus  getting  a  preference  over  outside  creditors,  VI,  §  7796. 
what  property  attachable.  Yl.  §  7797. 

propertv  affected  with  a  ptiblie  trust  is  not.  VT.  §  7797. 

properties  of  municipal   corporation  not,  VT,   §    7797. 

property  of  railway,  turnpike  companies,  etc.,  not,  VI,  §  7797. 

enuitabie  interests,  when.  Yl,   §   7797. 
bond  for  attachment,  VT.  §  7798. 

must  be  tinder  corporate  seal.  "\T,  §  7798. 

stockholder  may  be  surety  in.  Yl.  §  7798. 
liability  to  attachment  of  corporation  formed  by  the  concurrent  lesTi'sla- 
tion'of  different  states,  VI,  §  7799. 
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ATTACH^IENT  —  ( Continued ) . 

against   corporation,   when   leviable   by   garnishment   upon    stockholders, 

III,  §  3413. 
against     corporation    levied    by    garnishment     upon     shareholders,     III, 

§§  3576-3587;  and  see  Gabnishment. 
lien  of,  not  displaced  in  equity  in  distributing  assets  of  insolvent    cor- 
poration, III,  §  3833. 
may  be  levied  upon  rolling  stock,  IV,  §  5374. 
upon  mortgaged  property,  seizes  equity  of  redemption,  V,  §   6200. 

effect  of  attaching  corporate  property  in  another  state,  V,   §   6200. 
of  railway  property,  when  restrained  by  injunction,  V,  §  6260. 
liability    of    corporation    for    malicious    and    vexatious    attachments,    V, 

§    6314. 
of  corporate  property  which  has  passed  under  an  assignment  for   cred- 
itors, V,  §  6478. 
assignment  prefeiTing  directors  as  creditors  gives  no  right  of  attachment, 

V,  §  6501. 
effect  of  corporation  releasing  its  property  to  an  attaching  creditor  — 

whether  a  fraudulent  conveyance,  V,  §  6508. 
right  of,  suspended  by  appointment  of  receiver,  V,  §  6898. 
receiver  no  right  to  goods  previously  seized  under  attachment,  V,  §  6922. 
effect  of  action  by  receiver  upon  notes  where  debt  has  been  attached  in  a 

foreign  jurisdiction,  V,  §  6923. 
levied  on  corporate  property  is  dissolved  by  dissolution  of  corporation, 

V,  §  6724. 
eflFect  of  dissolution  of  foreign  corporations  upon  attach  nents  levied  upon 

their  property  in  the  domestic  state,  V,  §  6754. 
effect   of    dissolution   of    corporation   on    suit   commenced    against    it    by 

attachment,  VI,  §  7724. 
property  levied  on  by  attachment  does  not  pass  to  receiver,  V,  §  6959. 
remedy   of   receiver   in   case   of    property   levied   on   by    sheriff   prior    to 

appointment  of  receiver,  V,  §  6971. 
against  national  banks  after  insolvency  prohibited  by  statute,  VI,  §§  7274, 
7275. 
attempted  distinction  between  cases  where  bank  is  solvent  and  where 
it  is  insolvent,  VI,  §§  7276,  7277. 
further  of  such  attachments,  VI,  §  7278. 
when   attaching  creditors  get   no  preference   in  distribution  of   funds   of 

insolvent  national  banks,  VI,  §   7311. 
after  appointment  of  receiver  an  attachroent  in  a  foreign  jurisdiction  is 

a  contempt  of  court,  VI,  §  7350. 
when  attachment  not  suable  under  Federal  Process  Act  against  corpora- 
tions, VI,  §  7554.  .         ,     .  .   . 
attachment  proceedinps  against  foreign  corporations   levied   by  garnish- 
ment, VI,  §§  8069-8081. 
of  a  debt  due  from  a  citizen  of  another  state  to  a  foreign  corporation  of 
a  third  state,  VI,  §  8072. 
rule  of  comity  does  not  extend  to  allowing  such  attachments,  VI, 
§  8072.  ^  .  , 
situs  of  a  debt  due  by  a  foreign  corporation  for  the  purpose  of  garnish- 
ment, VI,  §  8073. 
ATTACHMENT  AND  EXECUTION  AGAINST  SHARES, 
in  general,  II,  §§  276.5-2782. 
procedure,  TI,  §§  2786-2798. 

foreign  corporation,  whether  shares  in,  leviable,  II,  §  2766. 
situs  oi  shares  for  purpose  of  execution  and  attachment,  II,  §  2766. 
as  to  priorities  between  attaching  creditors  and  unrecorded  transferees; 
see  Transfers  of  Shares.  ■,    .         ,  ^ 

priorities   as  between  attaching  creditors   and   unreffistered   transfers   of 
shares  II,  §§  2409-2421;  and  see  Transfers  of  Shares. 
ATTACHMENT  BONDS,  . 

corporate  seal  required  in  executing,  IV,  §  5051. 
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ATTACHMENT  FOR  CONTEMPT, 

curpuruiioiiS  cannot  be  attached  for  contempt,  V,  §§   C448-G450. 
but  are,  neverthelefes,  punishable  for  contempt,  V,  §  0449. 
corporate  officers  attachable  lor  conienipt,   V,  §  0450;    and  see  Coii- 

TEMFT. 

ATTACHMENT  —  EXECUTION, 

Pennsylvania  statute  requiring  affidavit  and  recognizance  in  case  of  an 

attachment  —  execution  against   shares,   li,   §   2779. 
process  of,  in  Pennsylvania  against  corporations,  V,  §  0571,  note  1. 
ATTEMPTS, 

attempted  violation  of  law  as  a  ground  of  forfeiting  corporate  charters, 
V,  §  0014. 
ATTESTING  WITNESS, 

theory  that  the  secretary  signing  corporate  deed  is  merelv  an  attesting 
witness,  IV,  §  5091. 
for   purpose  of  acknowledgment,   the   officer   affixing   the   seal   of   t!ie 
corporation  deemed  the  party  executing  the  deed,  IV,  §  5091. 
ATTORNEYS  AND  COUNSELORS, 

powers  of  attorneys  and  counselors  tvith  respect  to  litigations  of  cor^-^ora- 
lions,  IV,  §§  4864-4870,  et  al. 
appearance  of  attorney  is  evidence  of  his  authority,  IV,  §  4805. 

evidence  of  vote  of  corporation  authorizing  him  not  necessary,  IV 
§  4865. 
what  officers  and  agents  of  corporations  have  power  to  employ  counsel, 
IV,  §  4866. 
managing  officers,  IV,  §  4866. 
president,  IV,  §  4866. 
cashier,  IV.  §  4866. 

superintendent  of  a  railroad,  IV,  §  4866. 
no  such  power  ascribed  to  subordinate  officers,  IV,  §  4866. 
but  company  may  make  it  good  by  adoption  or  recognition,  IV, 
§  4860. 
retainer  of  counsel  need  not  be  under  corporate  seal,  IV,  §  4807. 
nor  in  writing,  IV,  §  4867. 

general  retainer  by  resolution  of  town  council,  IV,  §  4807. 
power  of  attorney  so  retained  to  give  statutory  notices,  IV,  §  4867. 
when  attorney  binds  the  corporation  by  his  admissions,  IV,  §  4808. 
employment  of  additional  counsel  in  special  cases,  IV,  §  4809. 
points  of  professional  ethics  involved  in  such  engagements,  IV,  §  4870. 
statute  prohibiting  bank  directors  to  appear  for  the  corporation, 

IV,  §  4870. 
attorney  cannot  afterward  appear  against  a  director  of  the  cor- 
poration, IV,  §  4870. 
employment  of   counsel   by  corporate   agent   to   inquire,   not   evidence   of 

fraud,  IV,  §  4934. 
declarations  by  attorneys,  solicitors,  etc.,  when  bind  the  corporation,  IV, 

§  4922. 
when  managing  officers  have  no  power  to  employ,  IV,  §  5016. 
corporation  may  appear  by,  in  criminal  proceedings  against  it,  V,  §  6439. 

burden  of  showing  that  the  attorney  was  unauthorized,  V,  §     6439. 
of  foreign  corporation,  when  cannot  make  affidavit  for  change  of  venue, 

VI,  §  7434. 
service  of  process  upon  attorney  of  corporation  having  its  property  in 

charge,  VI.  §  7518. 
in  a  suit  against  the  corporation  not  eligible  as  a  director,  VII,  §  8457. 
corporation  can  appear  only  by  attorney,  VI,  §§  7560,  7626. 
need  not  be  appointed  under  seal,  VI,  §  7560. 
what  evidence  of  his  authority  to  appear,  VI,  §  7560. 
corporation  may  plead  to  the  jurisdiction  by  attorney,  VI,  §  7628. 
stage  of  proceedings  at  which  it  may  so  plead,  VI,  §  7629. 
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ATTORNEYS  AND  COUNSELORS—  (Continued). 
other  matters  respecting  attorneys  and  counselors : 

subscription  to  corporate  shares  by  agent  or  attorney,  effect  of,  II,  §  1948. 
shareholder  may  exercise  the  right  to  inspect  corporate  records  through 

an  attorney.  Ill,  §  442G. 
of  corporations  attachal)le  for  contempt,  when,  V,  §  6450. 
procuring  a  stranger  to  be  appointed  a  receiver  treated  as  a  trespasser, 

V.  §  0S31. 
solicitor  of  the  complainant  should  not  be  appointed  receiver,  V,  §  6868. 
ATTORNEY-GENERAL. 

relator  in  quo  warranto  proceedings  when,  I.  §  770. 

actions  by.  in  New  York  against  directors  for  breaches  of  trust.  III.  §  4326. 

when  sue  for  an  injunction  against  ultra  vires  acts  of   corporation,   V, 

§  6034. 
when  entitled  to  notice  of  an  application  by  stockholders  for  a  dissolution, 

V,  §  6701. 
must  bring  information  in  nature  of  quo  icarranto,  V,  §  6773. 
when  without  a  private  relator.  V,  §§  6774.  6775. 
right  to  control  the  proceedings.  V.  §  6777. 
when  ordered  to  file  such  an  information,  V.  §  6779. 

whether  must  have  express  statutory  authorization  to  sue,  V,  §  6780. 
whether  action  brought  by  attorney-general  or  district  attorney,  V, 
§  6781. 
proceeding  by,  in  New  York  to  procure  appointment  of  receiver,  V,  §  6828. 
appointment  of  receivers  on  application  of,  V,  §  6830. 
ATTORNEY  IN  FACT, 

corporate  deed  or  mortgage  executed  by  an  attorney  in  fact,  IV,  §   5097. 
power  of  a  corporation  to  act  as  an  attorney  in  fact,  V,  §  5834 
See  also  Power  of  Attoexey. 
ATTORNEYS'  FEES, 

whether  power  to  give  note  includes  power  to  give  note  with  stipulation 

for  attorneys'  fees,  IV,  §  4899. 
when  a  first  charge  on  the  fund  created  by  the  attorney,  V,  §§  6267,  6268. 

when  do  not  constitute  a  lien  or  charge  on  the  fund,  V,  §  6268. 
whether  attorney  entitled  to  a  lien  against  assets  of  insolvent  corporation 
for  his  services.  V,  §§  7055.  7056. 
governing   principle   as   to   allowance   of   attorney's   fees   against   in- 
solvent corporations,  V,  §  7056. 
when  salary  of  attorney  of  railroad  company  entitled  to  preference  over 

mortgaged  creditors,  V,  §  7069. 
fees  of  counsel  employed  by  receiver,  V,  §  7199. 
cannot  recover  from  receiver  personally  for  his  fees,  V,  §   7199. 
ATTRACTIVE  NUISANCES, 

liability  of  railway  company  for   scattering  salt  upon  its   right  of  way 
attracting  domestic  animals  to  their  injury.  V,  §  5878. 
AUDITOR, 

is  an  "  officer,"  and  liable  for  misfeasance  in  office,  VII,  §  8577. 
AUTHENTICATION, 

of  the  certificate  of  incorporation,  I.  §  220,  note  3,  p.  132. 
See  Acknowledgment. 
AUTHENTICITY, 

of  corporate  seal,  how  proved,  IV,  §  5104. 
AUTHORITY, 

what  deemed  sufficient  to  affix  the  corporate  seal,  IV,  §  5107. 
to  execute  commercial  paper,  lies  in  what  officers,  how  proved,  IV,  §  5125. 
AUTHORIZATION, 

of  an  agent  in  a  particular  case  provable  by  parol  evidence,  IV,  §  5177; 
and  see  Agent. 
AUTREFOIS  ACQUIT, 

expulsion  of  member  after  an  acquittal  and  without  a  second  trial,  I,  §  888. 
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AUTREFOIS  ACQUIT- (Continued). 

expulsion  after  first  trial  which  is  a  nullity,  I,  §  S^J- 
AUXILIARY  RECEIVERS  appointed  in  domestic  jaris- 

^^■'.^^.tLTra  m^t^Jf  c^xX^^^^^^  and  -«  K— s. 

'^''''i^^tuSs  permitting  organization  of  corporations  for  constructing,  L  §  135. 
^'^^'iSf'to  charge  stockholders  with  debts  of  corporation,  III,  §1  3625- 
3645:  and  see  Pleading.  „   ■7af{^ 

counts,  VI,  §  /  602. 
^^Ipfjal  bv  corporation  from  an  award  of  arbitrators  without  recognizance. 
VI,  §  7365;  and  see  Abbitbation. 

B. 

^^^^otfng^compensation  for  past  services  by  officers,  VII,  §  8584. 
^^fr^;t!jlent  purpose  necessary  to  charge  director  with  statutory  liability 
^•IZ  ^h^!^;^/tLrSS/^^;S;i  bad  faith   in  order   to   sustain 
in^Sin^  bai  t'^,  must  set  out  the  facts.  III,  §  4493. 
^^.?hethe;?mongage  of  all  the  property  of  a  corporation  is  a  badge  of 

fraud,  V,  §  6136.  rv.v^-vv.xrFS 

See  Fbavdulent  Conm-Tances. 

"-''^.Secrf  bS'^'to  exercise  the  care  »Wch  the  law  exacts  of  a  bailee 

for  hire.  HI,  §  4104. 
^^^thef  d?r?cSnot   liable  to   the   company   for   publishing  false   balance 

sheet,  VII,   §    8514. 
^^^^^r?elular  ballots  at  corporate  elections  -  effect  of,  I,  §  750. 

\-oting  by.     See  Elections. 
B\XKS  AND  BAXKIXG,  ^  ^.    P-    .,q 

Mnkinc.  companies  deemed  private  corporations,  I,  §§  24,  2<,  -9. 

.taiS:''^^^^^^or:ii  Wking  companies,  I,  I   136. 
^allSitv  oTa  statute  allowing  a  depositor  to  appoint  a  person  to  whom  hi, 

baS^^S^itS^i^^^  oS  r^afiie!  ^ibiting  loans  to  their 

lil^m^^S  ;^i;^o^1or  discounting  paper  with  irresponsible  names,  in 

violation  of  statutes,  III,  §  4302. 
powers  of  president  of,  IV,  §  4620;  \^I,  §  8o42 

^L^'SS.^  of  Sris^extSin^^tV^ufin^ess  and  o.t.de  his 

powers.  I\  ,  §  4620.  -,„ 

Ta^'^otS-s^aTultS  hTSr.'of1v.?.^^";^-^^„ 

S  °r:Si5Sf'.i^t^^?e';.^;,"^eSst^&s'l;pir  duties  .^ 

not  affect  the  bank,  IV,  §  o232. 
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BANKS  AND  BANKING—  (Continued). 

power  of  the  legislature  of  a  state  to  prohibit  the  business  of  banking, 

IV,  §  5522. 

validity  of  bills  of  credit  issued  by  state  banks,  IV,  §  5761. 
construction   of    the    constitutional    provision   that    no    state    shall    emit 

bills  of  credit,  IV,  §  57G1. 
power  of  banking  corporations  to  receive  money  as  a  loan,  V,  §  5949. 
to  establish  an  investment  department,  V,   §   5949. 
no  power  to  engage  in  the  purchase  of  boots  and  shoes,  V,  §  5949. 
no  implied  power  to  become  a  surety,  V,  §  5949. 
nor  to  make  advances  upon  cotton,  V,  §  5949. 
distinction    between   discounting   and    purchasing   commercial    paper,    V, 
§  5950. 
when  a  power  to  discount  includes  the  powder  to  buy,  V,  §  5950. 
power  of  banks  to  receive  special  deposits,  V,  S  5951. 
as  to  illegal  banking  and  the  monopoly  of  banking,  V,  §  5952. 

insurance    companies     cannot    go     into    the     banking     business,    V, 
§§  5850,  5952. 
actions   by   corporations    prohibited    from   exercising   banking   powers    to 

recover  on  notes  discounted,  V,  §  5909. 
cashier  does  not  bind  bank  by  statements   as  to  solvency  of  customers, 

V,  §  6334. 

bank  not  bound  by  representations  of  its  president,  when,  V,  §  6334. 
dissolution   of   banking   cor{)orations   for    issuing   circulatinor    notes   with 
intent  to  defraud,  V,  §  6633. 
for  making  dividends  while  refusing  specie  payment,  V,  §  6634. 
for  embezzling  deposits  of  the  United  States,  V,  §  6635. 
for  suspending  specie  payments.  V,  §  6636. 
for  other  violations  of  duty,  V,  §  6637. 

receiving  bills  from  other  institutions  in  exchange  for  its  own  bills, 
V,  §  6637. 
banks  are  deemed  private  corporations  unless  funds  of,  belong  to  state, 

VII,  §  8148. 
ordinary  bank  deposits  create  merely  the  relation  of  debtor  and  creditors, 
V,  §  7065. 
depositors   not   entitled   to   preferences   in   distribution   of   assets    of 

insolvent  bank,  V,  §  70G5. 
rules  with  reference  to  deposits  in  insolvent  savings  banks,  V,  §  7066. 
statutory  preferences  given  to  deposits  made  by  savings  banks  in  case  of 

insolvency,  V,  §  7037. 
preferences  of  billholders  of  banks,  V,  §   7068. 

proceeds  of   paper  deposited  with  bank   for  collection   not   a   trust   fund 
which  can  be  followed  into  the  hands  of  its  receiver,  V,   §§   7088, 
7089. 
otherwise  if  proceeds  collected  by  receiver,  V,  §  7090. 

unless   credited   as   cash   by   the   bank  before   its   suspension,   V, 

§  7091. 
necessary  to  trace  paper  or  its  proceeds  into  the  hands  of  the 

receiver,  V,  §  7092. 
contrary  view  that  such  collections  are  a  trust  fund,  although 
made  by  the  bank  before  suspension,  V,  §§  7093,  7094. 
whether  money  deposited  in  bank  immediately  before  suspension  can  be 

treated  as  a  trust  fund  in  hands  of  receiver,  V.   §   7095. 
whether  money  deposited  with  a  bank  for  a  special  purpose  by  one  who 
has  no  general  deposit  account  with  the  bank  becomes  a  trust  fund  on 
its  suspension,  V,  §  7097. 
general   deposits   with   banking   company   pass   to   receiver   as   assets,   V, 
§  7098. 
what  deposits  are  special,  and  hence  a  trust  fund,  V,  §  7099. 
money  delivered  to  a  bank  to  pay  a  note  which  it  has  transferred, 
V.  §  7100. 
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BAXKS  AND  BANKING— (Continued).  .    c  -im 

damages  for  the  conversion  of  a  special  deposit,  \,  §   (101. 

doctrine  that  special  deposits  converted  and  mingled  with  assets  of  bank 
do  not  give  a  preference,  V,  §  7102. 

evidence  to  trace  and  identify  trust  fund  passing  into  the  hands  of  re- 
ceivers of  banking  corporations.  V.  §  7107. 

running  of  statute  of  limitations   in  favor  of  bank   sliareholders  of,  II, 

§  20 li). 
when   statute  of   limitations   begins   to   run   in   favor   of   shareholders   of 
banks,  II.  §  2019. 
in  case  of  circulating  notes,  II.  §  2019. 

in  case  of  ordinary  debts  or  suspension  of  specie  payment,  II,  §  2019. 
See  also  National  Banks. 
BANK  BILLS,  ,       ,    , , 

running  of  statute  of  limitations  in  favor  of  bank  shareholders  in  case 

of,  if,  §  2019. 
statutory  prohibition  against  issuing  notes  intended  to  circulate  as  money, 

IV.  §  57.31.  ,   . 
statutes  prohibiting  the  dealing  in  bank  bills  of  corporations  created  in 

other  states.  VI,  §  7942. 
BANTv  BUILDING, 

whether  cashier  can  bind  the  bank  by  declarations  made  outside  the  bank 

building.  IV.  §  4778. 
whether  the  casliier  has  power  to  indorse  on  the  street  outside  of  busi- 
ness hours,  IV.  §  4801. 
BANK  CASHIER, 

removable  for  cause,  IV,  §  47.39. 
appointment  of  bank  cashier,  IV,  §  4739. 

no  power  to  bind  bank  by  indorsing  his  individual  paper,  IV,  §  4798. 
indorsements  by  bank  cashiers,  IV,  §   ')1.")8. 
indorsements  to  bank  cashiers,  IV,  §  .51.59. 
See  also  Cashier. 
BAXK  CHARTERS, 

provision  in  bank  charter,  that  its  circulating  notes  shall  be  legal  tender, 
protected  as  a  contract,  IV,  §  5397. 
BANK  COMMISSIONERS, 

proceedings    by    state    bank    commissioners    against    insolvent    bank,    V, 
§0711. 
whether  all  the  commissioners  must  concur  in  any  action,  V,  §  G711. 
I'.ANK  DEPOSITS, 

responsibility  of  receiver  for  loss  of  money  deposited   by  him   in   bank, 

V.  §  G972.' 

proceeds  of  paper   deposited   with   bank   for  collection   not   a  trust   fund 
which  can  be  followed  into  the  hands  of  its  receiver,  V,  §§   7088, 
7039. 
ntl-.erwise  if  proceeds  collected  by  receiver.  V.  §  7090. 

unless  credited  as  cash  by  bank  before  its  su-;pension,  V,  §  7091. 
necessary  to  trace  paper  or  its  proceeds   into  the  hands  of  the 

receiver,  V,  §  7092. 
co'itrary  view  that   such  collections  are  a  trust  fund,  although 
made  by  the  bank  before  suspension.  V.  §§  7093,  7094. 
wliptlier  money  deposited  in  bank  immediately  before  suspension  can  be 

treated  as  a  trust  fund  in  hands  of  receiver,  V.  §  709.5. 
;vhether  money  deposited  with  a  bank  for  a  special  purpose  by  one  who 
has  no  general  deposit  account  with  the  bank  becomes  a  trust  fund  on 
its  suspension.  V,  §  7097. 
BANTv   DIRECTORS. 

liability  of.  for  negligence,  non-attendance,  etc..  Ill,  §  4II3. 
of  directors  of  savings  banks,  III.  §  4113. 
deemed  trustees  for  depositors,  III,  §  4113. 
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BANK  DIRECTORS— (Continued). 

liability —  liability  of  bank  directors  to  the  corporation,  III,  §  -1113. 
to  its  creditors.  III,  §  4113. 
liability  of  directors  of  national  banks.  Ill,  §  4113. 
not  liable  to  depositors  for  mismanagement.  III,  §  4138. 

liable  for  fraudulent  representations,  III,  §  4138. 
whether  liable  for  conversion  of  special  deposits,  III,  §  4139. 
whether  liable  to  depositors  for  gross  negligence.  III,  §  4139. 
when  not  liable  for  overdrafts.  III,  §  4143. 
See  also  Directors. 
BANK  NOTES, 

validity   of   contract   between    stockholder   and   third   person    to    redeem 

circulating  notes  of  bank.  III,  §  2928. 
estoppel  against  stockholders  to  deny  liability  to   pay  corporate  debts, 

111,  §§  2927,  2928. 
indorsement  upon,  that  stockholders  liable  for  —  effect  of,  III,  §  2928. 
when  included  in  the  word  ''  note  "  used  in  a  penal  statute,  IV,  §  5004. 
what  statute  punishing  the  embezzlement  of  bank  notes  does  not  embrace 
officers,  IV,  §  5004. 
BANKS  OF  DISCOUNT, 

directors  of,  empowered  to  make  by-laws,  I,  §  980. 
"  BANK  STOCK," 

how  assessed  for  taxes,  II,  §  2913. 
BANKING  COMPANIES, 

statutes  empowering,  to  make  by-laws,  I,  §  973. 

cannot  take  shares  in  other  banking  companies,  I,   §   1105. 

power  of  directors  in.  III,  §  3998. 

alone  have  power  to  make  discounts.  III,  §  3998. 
appoint  cashier.  III,  §  3998. 
give  verbal  directions  to  cashier.  Ill,  §  3998. 
directors  of,  cannot  sanction  overdrafts.  III,  §  4014. 
power  to  borrow  ascribed  to,  IV,  §  5698. 
constitutional   provisions  securing  creditors  of.  III,  §  3002. 
cannot  become  sureties  or  guarantors,  IV,  §  5721. 

extent   of    power    of    banking    corporations    to    take    and    hold    land,    V, 
§  5814. 
what  presumed  in  favor  of  this  power,  V,  §  5814. 
holding  title  by  means  of  a  trustee,  V,  §  5814. 
taking  title  in  the  names  of  their  officers,  V,  §  5814. 
generally,  only  the  state  can  object,  V,  §  5814. 
implied  power  of,  to  mortgage  property,  V,  §  6132. 
may  make  assignments  for  creditors,  V,  §  6467. 

transfers  of  property  under  New  York  act  of   1882  by  banking  corpora- 
tion, V,  §  6519. 
BANKING  TRANSACTIONS, 

corporate  seal  not  required  in,  IV,  §  5049. 
BANKRUPTCY, 

of  corporate  officers  whether  a  groimd  of  removal,  I,  §  815. 
not  a  ground  for  removing  a  member  of  the  corporation,  I,  §  865. 
rescission  of  contract  to  take  shares  not  granted  after  insolvency  super- 
venes, II,  §§  1438-1456. 
whether  works  a  forfeiture  of  office  of  director.  III,  §  3887. 
of  shareholder,  right  of  set-off  in  case  of.  Ill,  §  3793. 
of   shareholder,   duties   of   assignee   in   bankruptcy,    in   respect   of   shares 

held  by  bankrupt.  III,  §  3208. 
liabilitv  of  bankrupt  where  companv  is  wound  up  before  his  bankruptcy, 

III,  §  3209. 
whether  discharge  releases  the  bankrupt  shareholder.  III,  §  3210. 
of  corporation  tantamount  to  a  dissolution,  III.  §§  3345-3347. 
right  of  action  to  enforce  liability  of  stockholder  passes  to  assignee  in 
bankruptcy.  III,  §  3552. 
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=-'^lf"eT^aSolt"u^  he  has  been  discharged  i,>  bankrupt^,  III. 
thSt'theoorporation  has  been  discharged  in  bankruptcy,  when  a  defense 
th'l  crpo?:Silal'|onfinto  bankruptcy,  whether  a  defense  by  stock- 
that'cJedi'tor  has'r«eived  dividends  in  bankruptcy,  whether  a  defense 
„,'jorp:raU„t'iu™'o*/Hght  of  set-off  by  shareholder  against  creditor. 
oo"inSc£ur,Si|natio;o,  directors  will  not  prevent  filing  of  petition 
rigu'^fictlS'-oVassilne^- against  directors  of  bankrupt  corporation, 

What'*  deemed  acts  of  bankruptcy  by  a  corporation,  III,  §  6704. 
See  also  Assig>'ee&. 

BAR  ASSOCIATIONS,  .  ^^   t    8  1-^7 

statutes  permitting  the  incorporation  o,  ^'  ^  ^•^' ■        .  ^.(. 
statutes  conferring%ower  of  making  by-laws  upon,  I,  §  9<0. 

^^^""e^qtuv^^pels  actions  against  promoters  brought  for  barratrous  purposes. 

I,   §   445. 
^^^^efeh-er  of  insolvent  national  bank  has  no  power  to^exchange,  barter  or 

trade  the  assets  under  his  power  to  sell,  \I,  §  732G. 
^^^"^of  director,  no  excuse  for  failing  to  perform  statutory  duty,  VII,  §  8528. 
^^""feaVrS^  ofi  benefits   against   damages   in   condemnation   proceedings,   IV, 

as\o^iSification  by  accepting  benefit,  see  Ratificatiox. 
■RTVFVOLFNT  CORPORATIONS,  t    e  o-n 

S^1=r:d=^^n';elu::J^    organic- 

t;nn<;  fnrmod  fov  hpnovolcnt  purposcs,  \II,  §  8100. 
BENEVOLENT  SOCIETIES, 

rrdoS'S  pr^pT;;- Vo°"ne°^;^r?or'  tion, 

no  power  to^en.a.  -'j-— -'BSSL"lo^c.Sif 

"lSn7^r;SS;^Stk^J^S^a?'^:^"^v- -.-»'.  V,  «  53.. 

bequ;sts  of  personalty  to  ;«^^'7,f";j;;LV^^rof  the  legatee,  V,  §  5S29. 

validitv  depends  upon  the  law  of  the  <l'?™^"'^  "J^^"  ^  taking  under  its 

valid  if  the  foreign  corporation  is  capable  of  taking  unue 

..,„  ,evi,rvSSt  wa'K  a^n  a.«rSned  beneficiary,  V.  5  5829.  note  6. 
^^^^^^i:iL..  extensions  ,n,l  i^.™-ent,  cornoration  n,ay  make  whet, 
its  net  earnings  have  been  mortgaged,  V,  §  6183. 
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BID, 

in  a  building  and  loan  society,  V,  §  8704. 
BILL, 

whether   actions   to  wind   up   insolvent   corporations   brought   by   bill   or 

petition,  V,  §  6558;  and  see  Creditors'  Bills. 
manner  of  stating  grounds  for  appointment  of  receiver  in  bill  or  petition, 
V,   §§    6882,   6883. 
BILLHOLDER, 

of  insolvent  bank  may  buy  its  bills  and  prove  them  as  offsets,  III,  §  37G9. 
of  insolvent  banks,  when  entitled  to  priority  of  payment,  III,   §   3833; 
V,  §  7068. 
BILL  IN  EQUITY.     See  Pleading. 
BILL  OF  EXCEPTIONS, 

whether  necessary  for  review  of  order  awarding  execution  against  stock- 
holder on  judgment  against  corporation.  Ill,  §   3615. 
BILLS, 

notes  and  bills  made  to  order  of  treasurer,   cashier,   etc.,   effect  of,   IV, 
§  5151. 
BILLS   OF   CREDIT, 

validity  of  bills  of  credit  issued  by  state  banks,  IV,  §  5761. 
construction  of  the  constitutional  provision  that  no  state  shall  emit  bills 
of  credit,  IV,  §  5761. 
BILLS  OF  EXCHANGE, 

manner  of  drawing  bills  of  exchange  for   corporation   and   personal   lia- 
bility of  the  agent.  IV,  §  5137. 
more  liberal  rule  exonerating  the  agent  drawing  the  bill,  IV,  §  5133. 
effect  of  a  direction  in  the  bill  to  charge  it  to  the  corporation,  IV, 

§  5139. 
when  sufficient  if  the  name  of  the  corporation  appear  in  the  heading 

of  the  bill,  IV,  §   5140. 
parol  evidence  in  such  cases  to  explain  who  is  bound,  IV,  §  5141. 
BILLS  OF  LADING, 

liability  of  incorporated  carriers  for  fraudulent  bills  of  lading,  V,  §  6331. 
BiLLS  AND  NOTES.     See  Negotiable  Instruments. 
BLACKSMITH    SHOP, 

exemption  of  persons  going  to  or  returning  from,  for  the  payment  of  tolls, 
V,    §    5921. 
BLANKS, 

signing  instruments  in,  effect  of,  I,  §   l4l53. 
when  holder  mav  fill  blanks  in  corporate  bonds,  V,  §  6066. 
BOARD, 

directors  must  act  together  as  a  board,  III,  §  3905;  VII,  §  8476. 
individual  directors  without  authority  as  such,  III,  §  3006. 
but  may  be  agents  by  special  appointment.  Til,  §  3907. 
separate  fissent  of  a  majority  not  binding.  III,  §  3908;  VII,  §  8476. 
directors  cannot  vote  at  board  meeting  by  proxy.  III,  §  3909 ;  and  see 
Directors. 
BOARDS  OF  TRADE, 

statutes  permitting  incorporation  of,  I,  §  146. 

by-laws  expelling  members  for  non-compliance  with  their  contracts,  IV, 
§    4395. 

See  also  Merchants'  Exchanges. 
BONA   FIDE   CREDITORS, 

right   to    equitable   compensation    in    ca*e    of    bona   fide    advances    under 
fraudulent  corporate  mortgages,  V,  §  6164. 
See  also  Creditors. 
BONA    FIDE    HOLDERS, 

of  negotiable  paner  made,  accepted  or  indorsed  by  treasurer  of  corporation, 
IV,    §    4724. 
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BONA  FIDE  HOLDERS  —  ( Continued ) . 

of  negotiable  paper,  where  the  paper  has  been  made  for  accommodation, 
IV,  §  4724. 
not  bound  to  suspect  fraud  where  everything  seems  fair  and  honest, 

IV,  §  4724. 
negligence  in  not  finding  out  is  not  sufficient  to  charge,  IV,  §  4724. 
who  is  a  "  bona  fide"  holder,  V,  §  6081. 

nothing  less  than  bad  faith,  guilty  knowledge,  or   willful  ignorance 
prevents  one  from  being  such,  V,  §  0081. 
BONA  FIDE  PURCHASER  OF  SHARES, 

rights  of  bona  fide  purchasers  of  shares  in  general,  II,  §§  25S7-260I. 
certificates  of  stock  not  negotiable,  II,  §§  2353,  2587;  compare,  II,  §§  2414, 
2516,  2572,  2636. 
usage  of,  regarding  them  negotiable  not  good,  II,  §  2588 ;  compare,  II, 

§  2516. 
but  are  (/wa,si-negotiable,  II,  §  2589. 

grounds  on  which  courts  uphold  their  negotiable  qualities,  II,  §  2590. 
view  that  bona  fide  purchaser  takes  only  title  of  his  vendor,  II,  §  2591; 
compare,   11,   §   2636. 
this  view  illustrated,  II,  §  2592. 
contrary  view  where  the  certificate  is  delivered  with  blank  power  of  at- 
torney, etc.,  II,  §  2593;  compare,  11,  §§  2353,  2395,  2396. 
■when  uiiregistered  transfer  subject  to  equity  of  corporation,  II,   §  2594. 
exception  that  corporation  estopped   to  deny  validity  of  certificates 
formallv  issued,  II,   §§   2595,  2782;   and  see  II,  §  2350;   compare, 
II,    §    2496. 
as  in  the  case  of  fraudulent  overissues,  II,  §  2596;  and  see,  II,  §  1490, 

et  seq. 
effect  of  a  pledge  of  such  a  certificate,  II,  §  2597. 
corporation  estopped  bv  its  own  books  in  favor  of  innocent  purchaser,  II, 

§  2598. 
such  purchaser  not  bound  to  look  bevond  the  face  of  the  certificate,  II. 
§   2599. 
rule  limited  to   cases  where  certificate  issued   by  authorized  officer, 
II,   §   2600. 
«xtent  of  right  of  corporation  to  treat  registered  shareholder  as  actual 

owner,   II,    §    2601. 
of  shares  held  under  such  trust  protected,  II,  §  2544;  compare,  II,  §  2782. 

whether  put  on  inquiry  by  the  word  '■  trustee,"  II,  §§  2544,  2545. 
assignee  in  insolvency  is  not  a,  II,  §  2546. 

liability  of  corporation  to  bona  fide  purchasers  of  shares  in  case  of  trans- 
fer on  forged  power  of  attorney,  II,  §§  2572-2575. 
of   unpaid   shares,   rights   of,   in    respect   of   paying   unpaid   balance,   II, 

§§  1680-1687;  and  see  Payment. 
hona    fide   purchaser   of   lost   or   stolen   share   certificates,    rights   of,   II, 

§  2516. 
rights  of  subsequent  bona  fide  purchasers  where  corporation  issues  a  new 
certificate  to  the  purchaser  at  a  void  judicial  sale  of  shares,  II.  §  2782. 
hona  fide  purcha.sers  of  shares,  as  paid  up,  not  liable  to  creditors.  III, 
§  2934. 
of  shares,  as  paid  up.  not  assessable.  ITT,  §  3223. 
who  are  bona  fide  purchasers  of  shares,  IT,  §§  2603-2610. 
must  have  paid  the  purchase  money  before  notice  of  defect,  II,   §   2603. 
when  a  lis  [lendeni  is  not  such  notice,  IT,  §  2604;  and  see,  IT,  §  2433. 
who  not  an  innocent  purchaser,  II,  §  2605. 

one  havintr  knowledge  or  knowing  facts  sufficient  to  put  him  on  in- 
quiry,  il,   §   2605. 
when   purchaser  bound  to   investigate   authority  of  officer   or   agent,   II, 

II,    §    2606. 
who  not  a  purchaser  for  value,  IT,  §  2607. 
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Bona  fide  purchaser  of  shares— Bond     INDEX. 

notice  to  piircluiser  from  officer  acting  as  his  agent,  II,  §  2G08. 

notice  of  brokers  want  of  authority  implied  from  failure  to  execute  blank 

power  of  attorney,  II,  §  2609. 
circumstances  sufficient  to  put  purchaser  upon  inquiry,  II,   §  2610. 
bona  fide  purchasers  of  other  things: 

when,  of  a  note  made  by  the  president  of  a  corporation  in  its  name,  IV, 

§   4616. 
bank  not  liable  even  to  a  bona  fide  purchaser  for  the  certification  of  a 
check   fraudulently   raised  before   certification,   IV,    §    4817. 
what   circumstances   will   apprise  the  holder  of   a   check  of  want  of 
power  to  certify,  IV,  §  4818. 
when  guarantees  of  bonds  of  other  corporations  upheld  in  favor  of  hona 

fide  purchasers,  V,   §   5867. 
of  corporate  mortgages,  when  take  them  free  from  equity,  V,  §  6067. 
rights  of  bona  fide  purchasers  for  value  of  corporate  bonds,  V,  §  6068. 
defense  of  ultra  vires  unavailing  against  such  purchasers,  V,  §  6069. 
doctrine    illustrated    in    the    ease    of    fraudulent    overissues,    V, 
§    6070. 
bona  fide  purchasers  of  bonds  indorsed  by  the  states,  V,  §  6071. 
when   purchaser  bound  to  take  notice  of  the  governing  statute,   V, 

§  6072. 
circumstances  putting  purchasers  upon  inquiry,  V,  §  6073. 

whether  put  on  inquiry  by  the  numbers  on  the  bonds,  V,  §  6074. 
put  on  inquiry  by  a  reference  in  the  bonds  to  the  mortgage,  V, 

§  6075. 
whether  put  on  inquiry  by  the  presence  of  past-due  coupons,  V, 

§    6076. 
put  on  inquiry  by  what  circumstances  where  the  bonds  have  been 

stolen,   V,   §   6077. 
other  circumstances  putting  purchaser  upon  inqiiiry,  V,  §   6078. 
rights  of  bona  fide  purchasers  in  case  of  stipulations  detached  from 
'the  bonds,  V,  §  6079. 
rights  of  bona  fide  purchasers  of  corporate  bonds  indorsed  by  the  state, 

V,  §  6071. 
■when  purchasers  bound  to  take  notice  of  the  governing  statute,  V,  §  6072. 
when  intended  purchaser  of  bonds  not  chargeable  with  notice  of  outstand- 
ing indebtedness,  V,  §  6072. 
purchaser  of  negotiable  bonds  not  bound  to  see  to  the  application  of  the 

purchase  money,  V,  §  6082. 
who  is  a  purchaser  "  for  value,"  V,  §  6083. 

leceiving  them  in  pajanent  for  goods,  V,  §  6083. 
acquiring  them  by  exchange  for  other  bonds.  V,  §   6083. 
not  necessary  that  full  value  should  be  paid,  V,  §  6083. 
payment  of  any  value  not  grossly  inadequate  sufficient,  V,  §  6083. 
of  bonds  indorsed  by  the  state  and  sold  in  foreign  countries,  V,  §  6098. 
rights   of   bona  fide  purchasers   of   corporate   property   fraudulently   con- 
veyed. V,   §   6533. 
bondholders  must  make  their  objections  before  the  certificates  have  passed 

into  the  hands  of  bona  fide  purchasers,  V,  §  7181. 
personal   liability  of  receiver   to   bona  fide  purchasers   of  fraudulent   re- 
ceivers' certificates,  V,  §  7186. 
receiver  not  a  bojia  fide  purchaser  for  value,  V,  §  6917. 
See  also  Purchaser  for  Value. 
BOND, 

of  corporation  for  attachment,  VI,  §  7798. 

should  be  under  corporate  seal.  VI,  §  7798. 
stockholder  may  be  surety  in,  VI,  §  7798. 

constitutionality  of  statute  relieving  necessity  of  giving  bond  in  case 
where  the  defendant  is  a  foreign  corporation,  VI,  §  7798. 
See  also  Sureties. 
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BOND  OF  IXDE^rS^ITY,  ,         „    .^r.,<         a 

before  issuing  new  stock  where  old  one  has  been  lost,  II,  8  2U44;  ana  tee 
Indemnity. 
BONDED  INDEBTEDNESS, 

meaning  of  the  expression  in  constitutional  provisions,  \  ,  §  bUoy. 
BONDHOLDERS,  .     . 

minority  of,  bound  by  reorganization  by  majority,  i,  §  2.d. 

may  lose  their  rights  in  scheme  of  reorganization  by  laches,  I,  §  2.6. 

reprLr:ented  by  trustees  in  the  mortgago,_I,   §   276. 

rights  of  holders  of  income  bonds,  I,  §  277. 

right  to  notice  of  privileges  given  them  by  agreement  for  consolidation, 

1,  §  384.  ^  ^, 

effect  of  issuing  corporate  shares   to  bondholders   as   a  bonus,   upon  the 
question  whether  such  shares  are  to  be  deemed  paid  for,  II,   §§   l->86. 

1587. 
status  of  trustees  of  bondholders  in  possession,  I\  ,  §  4982. 
waiver  by  a  majority  of  the  bondholders  of  default  in  payment  of  coupons, 

V.  §  GllO. 
remedies  available  to  individual  bondholders,  \  ,  §   6121. 

remedies   of   a    single   bondholder    not    concluded   by   action    or    non- 
action of  majority,  V,  §  6122. 
unless  such  be  the  true  construction  of  the  entire  contract,   V, 
§  6123. 
separate  bondholder  cannot  levy  execution  upon  mortgaged  property, 

V,  §  6124.  '  .  .  r  •     •     , 

when  separate  bondholder  may  sue  for  interest,  but  not  for  principal 

V.   8    612.5. 
represented  in  litigation  by  the  trustee  in  the  mortgage.  \,  §  6126. 
measure  of  damages  for  failure  to  deliver  bond,  V,  §  6127. 
cross-bill  bv  bondholders,  V.  §  6128. 
when  sue  to  foreclose  mortgage  independently  of  trustee,  V,  §  6210. 

what  number  should  request  trustees  to  foreclose,  V,  §§   6208,  6210. 
when  single  bondholder  may  sue  to  enforce  his  individual  rights,  V, 

§   6210. 
how  far  action  of  the  majority  will  bind  the  minority,  V,  §  6213. 
right  of.  to  combine  to  purchase  at  foreclof-ure  sale,  V,  §  6222. 
distribution  to,  of  the  fund  produced  by  foreclosure  sale  —  practice  stated 

in  detail.  V,   §§   6228-62.30. 
rights  of,  to  payment  of  bonds  which  have  been  called  in  by  the  company 

and  reissued,  V,  §  6231.  . 

rights    of,   who    fail    to    deposit   their   bonds   within   time    prescribed   in 

reorganization  scheme,  V,  §  6247. 
remedy  in  equity  to  enforce  offer  to  deposit  bonds  under  reorganization 

scheme.  V,  §  6247.  .     . 

reorganization   after   purchase  at   foreclosure   sale  by  a   majority  of   the 
bondholders,   V.   §   G248. 
minority  must  defer  to  views  of  majority.  V,  §  6248. 
not  necessarv  parties  to  proceedings  to  apjioint  receiver.  V,  §  6875. 

but  represented  in  the  litigation  by  the  trustee  under  the  mortgage, 

V.   §   6876. 
and  concluded  by  the  action  of  the  trustee.  V.  §  6876. 
must  make  their  objections  before  receivers"  certificates  have  passed  into 

the  hands  of  bona  fide  purchasers,  V,  §  7181. 
consent    of    mortgage   bondholders    to    consolidation    not    necessary,   VTI, 

8tatut"e  under  which  u-ondholders  may  reorganize  the  corporation  without 

a    foreclosure.   VII,    §    8266. 
reorganization  by  bondholders  and  stockholders  to  the  exclusion  of  general 

creditors.  VIl'.  §   8268.  .       . 

excluding    bondholde-s    from    participation    in    scheme    of    reorganization 

after  a  prescribed  time,  VII,  §  8271. 
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BONDS,  ,     .       ,, 

validity  of  bonds  of  old  corporation  put  in  circulation  by  new  one  alter 

consolidation,  I,   §   385. 
constitutional  provision  as  to  Minnesota  railroad  bonds,  I,  §  552. 
contract  to  become  a  shareholder  when  not  created  by  recitals  in,  I,  §  1145. 
status  of,  issued  to  shareholders  as  a  bonus,  or  to  indemnify  them  against 
assessment,  II,  §§  1588,  1589,  1590,  1591. 
such  an  arrangement   when  valid  as   between  the  company   and   the 

stockholders,  II,  §  1590. 
may  be  valid  as  between  members  personally,  II,  §  1591 ;  compare,  II, 
§    1515. 
authority  to  sell  bonds  is  no  authority  to  sell  them  at  less  than  par,  II, 

§   1593. 
recitals  in,  as  evidence  that  the  obligor  r.i  a  shareholder,  II,  §   1889. 
issue  of,  in  lieu  of  cash  dividends,  II,  §  21G9. 

preferred  shareholders  not  prejudiced  by  issuing  of  mortgage  bonds  con- 
solidating their  indebtedness,  II,  §   2285. 
power  of  directors  to  issue  mortgage  bonds.  III,  §  3985.  ,<  ^     ■ 

directors  liable  for  fraudulently  issuing  second  mortgage  bonds  as      first 

mortgage  bonds,"   III,  §  4142. 
corporate  seal   still   reauired  in  executing  bonds  in  judicial   proceedings, 

IV,  §  5051. 

unsealed  bonds  of  corporations  validated  in  equity,  IV,  §  50.52. 
municipal   corporation  estopped  from  denying  the  validity  of  its  bonds, 

IV,  §  5262. 
power  of  railroad  companies  to  guarantee  the  bonds  of  other  companies, 

V,  §§  5867,  5868.  .  ,       ,,    ■     u     a 
to  lease   the   roads   of   other   companies   and   guarantee   tlieir    bonds, 

V,   §§   5867,   5868. 
whaling  companies  have  no  power  to  deal  in  state  bonds,  V.  §  5959. 
whether  constitutional  prohibitions  against  issuing  stock  or  bonds  except 
for  moneys  received,  labor  done,  etc.,  apply  to  reorganization  after  fore- 
closure  sale,   V,    §    6249. 
priorities    among   bonds    under    the    same    mortgage    where   the    issue    is 

limited,  V,  §  6262. 
purchaser   of   bonds   at  execution   sale   which   have   never   been   delivered 

acquires  no  right  to  a  distribution  upon  foreclosure,  V,   §  6263. 
power  to  issue  negotiable  bonds  implied  from  power  to  borrow,  IV,  §  5731. 
prohibitions  against  issuing  except  for  money  paid,  etc.,  VII,  §  8338. 
BONDS  AND  MORTGAGES, 

of  corporate  bonds  and  mortqaqes  and  the  rights  and  remedies  of  bond- 
holders, V,   §§   6050-6268. 
of  corporate  bonds  and  coupons,  V,  §§   6050-6128. 
corporate  bonds,  V.  §S  6050-6101. 

coupons  of  such  bonds,  V,  §§  6107-6117:  and  see  CorpoNS. 
remedies  of  bondholders,  V,  §§  6121-6128;  and  see  Bondholdeps. 
poirer  of  corporations  to  mortgage  their  property  and  franchises,  V, 

§§  6131-6165;   and  see  Mortgages. 
power  of  directors  and  officers  of  corporations  to  execute  such  mort- 
qaqes   V    §§  6171-6179;   and  see  Mortgages. 
various' incidents  of  mortqaqes  and  other  liens  created  by  corpora- 
tions, V,  §§  6182-6203;  and  see  Mortgages. 
foreclosure  of  corporate  mortgages,  V,  §§  6208-6250;  and  see  Fore- 
closure. ,  .^       ^j     „„    «.tp:« 
priorities   amonq   creditors   in   such    foreclosure   suits,    Y,    ^^    6^5b- 
6268 ;  and  see  Preferences  and  Priorities  among  Creditors. 
of  corporate  bonds,  V,  §§  6050-6101.  •.      j       ^i.  •     •„ 
power  of  corporations  to  issue  negotiable  bonds  as  security  for  their  in- 
debtedness, V.  8§  6050.  6051. 
railway  companies  have  this  power,  V,  §  6050. 
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po\\er  of,  etc.,  canal  companies  have  it,_  \  ,  S  ouou. 
canal  companies  have  it,  V,  §  6O0O. 

arises  by  implication  from  power  to  borrow    \,  §§  60.0,  6051. 
cemetery  associations  have  it,  when,  \,  §  OOoM. 
bond  good  although  no  power  to  mortgage    \,  §   ^O'^l- 

T^nwer  to  sell  its  bonds  at  a  discount,  V ,  ^  OUob 

Tow"  to  exchange  its  bonds  for  P-I-%-  ^^^l/ '  §  ^^•^'• 

^-^SiS^a^nriSSi4'^onrii::;ebtedness  without   consent 

po«er  of  a  corporation  to  P'^^t^;'' '^"^u'^j    /ee  £,  V,  §  6051. 

whVh"ef  the  negotiable  quality  of  the  bonds  extends  to  the  mortgage, 

richts^f'toi"  fi<''  purchasers  fof  J*'"*' J'f,,'"'!'- .  6„69 
^''Tcr/infinJ^rSteTlfth^-^-le-^^SdVleit'o^issu^ 

riph!'s*"o''f  Una  fide  purchaser,  of  bonds  indorsed  by  the  state, 
,.hen  pTJhas"  bound  to  take  notice  of  governing  statute  V.  I  6072. 

"'-irrp';;'';7orin^ui;rb7fhe-"=ers^oi  r  bonds,  v, 

pj  upon  inquiry  by  a  reference  in  the  bonds  to  the  mortgage, 
whetlLr  "iut  upon  inquiry  by  the  presence  of  past-due  coupons, 
puT'upon'inqui'-.v  by  »hat  circumstances  where  bonds  have  been 

.hen  boi^SSisr;;f f  ui^l^Ki-v:^  ^o?r- 
k:^-'b^?r;:^e:;:;n.Sn5pin,^uttr     of  the  ques. 

tion  whether  bonds  are  past  due.  V,  §  (.080. 
-%L»h?.:rnS\'o.';nrrLrtr:p';,iSn\,^rc;,asc   money,  V, 

,iabi;innSad1omVa°;;for;lotL??n'|void  municipa.  bonds.  V. 

li!%hs:'s?TE\™sSfrf^rorisL::rtc,7b^r^re 

!£5H:^S:'aS  mXl^S'Jel:' -  Hi^'i  S.t. 

.irtincti^Hetween  payment  -d  P-eh-e  of  bonds.  V,  S  6089. 
demand  of  pa5Tnent,  where  made.  V   §  bOJO. 

bonds  convertible  into  stock,  V,  §  6093. 
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riglils  of  holders  of  mortgage  bonds  of  land  grant    railroad  to  exchange 

bonds  for  land,  V,  §  6094. 
sinking  fund  arrangements,  V,  §  6095. 

effect  of  consolidation  of  corporations  issuing  bonds,  V,  §  6096. 
bonds  guaranteed  or  indorsed  by  the  state,  V,  §§  6097,  6098. 
subscriptions  to  bonds  on  condition  that  a  certain  number  shall  be  sub- 
scribed for,   V,   §   6099. 
subscribers  to  bonds  do  not  become  liable  to  creditors  of  the  corporation, 

V,  §  6100. 
taxation    of    bonded    indebtedness    assessed    upon    payment    of    interest, 
V,    §    6101. 
BONUS, 

to   be   paid  to   the   state  upon   creation   of   corporations  —  constitutional 

provision,  I,  §  566. 
corporation  enjoined  from  charging  old  shareholders  a  bonus  on  issuing 
new  shares  to  increase  capital,  II,  §§  2098,  2099. 
shareholder  paying  such  bonus  cannot  recover  it  back,  II,  §  2099. 
directors  cannot  give  away  corporate  bonds  as  a  bonus,  V,  §  6057. 

such  action  a  breach  of  trust,  V,  §  6057. 
bonuses   and   extra    dividends,   right   to,   as    between   life-tenant    and   re- 
mainderman, II,   §  2199;   and  see  Dividends. 
BOOKS, 

corporation  looks  onlv  to  its  books  to  determine  who  are   shareholders, 

II,  §  2387;   and  see,  II,  §§  2180,  2504;   III,  §  3283;   compare,  II, 

§  2412;  III,  §§  3193.  3284,  3280,  3860. 

but    may    recognize    holders    of    unregistered    share    certificates,    II, 

§  2388:  compare.  III,  §  3.301. 

unregistered   transfers.     See   Transfers   of   Shares:    and   especially,   II 

§§  2387-2405. 
of  the  corporation  are  e-vidence  of  right  of  shareholder  to  vote,  I.  §  730. 
when    intending    subscriber    must    examine    before    subscribing,    II, 
§  1373. 
of   corporation,   evidence   in  actions   by   preferred   shareholders   for   divi- 
dends, II.  §  2295. 
doctrine  that  attachinsr  creditor  not  bound  to  look  beyond  corporate  books, 

to  see  who  shareholders  are.  II,  §  2411;  contra,  II,  §  2412. 
failure   to   keep    corporate   books    does   not   make   stockholders    liable   as 

partners.  III,  §  2979. 
of  corporation  determine  who  liable  as  shareholders.  Ill,  §  3192. 
effect  of  charter  provision  that  shares  are  transferable  upon  the  books  of 

the  bank,  right  to  alien  shares.  ITT.   ?   3238. 
of  corporation,  a  test  by  which  to  determine  who  liable  as  shareholders. 
TIT.  §  3283. 
shareholders  liable  who  remain  such  on  corporate  books.  III,  §  3284. 

private  agreement  to  the  contrary.  Ill,  §  3284. 
rectifying  the  register  under  English  companies  act,  HI.   §   3284. 
view  that  transferor  in  unrecorded  transfer  relieved  when  not  guilty 
of  negligence,  ITT.  §§  3285.  3286.^ 
a  contrary  view  in  Ohio,  III.  §  3287. 
rule  where  transferor  is  a  director,  HI,  §  3288. 

doctrine  that  provision  for  transfer  on  the  books  is  for  the  benefit 

of  corporation  only.  III,  §  3289. 
and  that  the  corporation  may  waive  this  requirement.  III,   §   3289. 
and  may  be  estopped  to  insist  upon  it.  III,  §  3289. 
-when  entries  on  corporate  books  are  evidence  against  the  president,  III, 
§  4675. 
BOOKS  AND  PAPERS. 

right     of     shareholder     to     inspect     corporate    books     and     papers,     IV, 
§§  4406-4435;  and  see  Inspection  of  Books  and  Records. 
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corporate  books  not  admissible  in  evidence  to  charge  directors,  IV,  §  4606. 

not  admissible  in  favor  of  stockholders,  IV,   §   4606. 
ratification   by  a   corporation   not   implied   from  an  entry   of   fraudulent 
transactions  on  its  books,  IV,  §  4608. 
BOOKS  AND  RECORDS, 

corporate  books  and  records   as  evidence  of  organization,   and  user,  VI, 

§   7702. 
corporate  books   and   records  need   not   show   acceptance   of   charter,   VI, 

§  7703. 
corporate  books  and  records  as  evidence  in  actions  by  and  against  corpo- 
ration, VI,  §§  7728-7741;   and  see  more  especially,  Evidence. 
of    corporations    admissible    to    prove    their    acts    and    proceedings,    VI, 

§    7734. 
admissible  to  prove  existence  of  corporation,  VI,  §  7730. 

evidence  that  the  books  are  the  books  of  the  corporation,  VI,  §  7737. 
corporate  books  and   records  are  prima  facie  evidence  only.  VI,   §    7739. 
when  corporate  books  and  records  are  not  evidence  as  against  strangers 
VI.  §  7740.  ^ 

are  evidence  against  receiver  of  corporation,  VI,   §   7741. 
right  of  directors  to  inspect,  VII,  §  8480. 
BOOK  ACCOUNT. 

action  of  book  account  lies  against  corporation,  VI,  §  7401. 
BOOK  ACCOUNTS, 

pavment  of  shares  in,  II,  §  1644. 
BOOKS  OF  ACCOUNT. 

not  admissible  against  shareholders,  in  respect  of  private  dealings  with 

corporation.  II,  §§  1031.  1932;   compare.  IV.  §  4606. 
when  official  reports  admissible  against  the  corporation,  VI,  §  7728. 
of  corporations,  admissibility  of,  in  evidence,  VI,  g  7733 
BOOKKEEPER, 

within  the  statute  making  stockholders  liable  for  debts  due  "  servants  " 

III,  §  3149. 
of  manufacturing  corporation,   no   power   to   compromise,   settle    release 

etc.,  IV,  §  4087. 
when  not  a  prooer  acrent  unon  whom  process  can  be  served    VI    §  7524 
BOOKS  OF  LEOTSLATIVE  ACTS.  '        -  a 

admi'^=iMo  fo-  the  purpose  of  proving  charters,  VI    §   7690 
BOOM  COMPANIES.  *-  ^  ,  .  . 

statutes  empowering  boom  companies  to  make  bv-laws    I    §  972 
BOOMS,  '  ,     ,  3         . 

land  may  be  condemned  for  public  booms,  IV,  §  5604 
BOOMING  COMPANIES. 

statutes  permitting  incorporation  of,  I,  §  175. 

whether  restricted  to  the  mere  booming  of  logs,  V,  §  5958. 

whether  have  power  to  drive  lumber  under  a  contract.  V,  §  5958. 
BORROW. 

implied  power  of  corporations  to  borrow  money,  IV.  §  5697 ;  VII,  §  8335. 
and  give  the  customary  evidences  of  debt* therefor,  IV,' §  5697. 
regarded  as  an  incidental  power.  IV.  §  5697. 
to  what  corporations  ascribed,  IV,  §  5698. 

to  manufacturing    corporations,    IV.    §    5698. 

to  railway  corporations,  IV,  §   5698. 

to  banking  corporations,   IV.   §   5698. 

to  insurance  corporations,  IV,  §  5698. 

to  eleemosynary  corporations,  \\.  §   5698. 
whether  building  associations  have  power  to  borrow,  IV    §  5699 
distinction  between  the  power  of  the  corporation  and  the  power  of 
the  directors  to  borrow,  IV,   §  5700. 
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implied  power,  etc.,  in  England  borrowing  powers  conferred  by  the  share- 
holders, IV,  §  5701. 
consequences    in    English   law   of   a    corporation    borrowing   without 

power,  IV,  §  5702. 
charters  conferring  and  excluding  this  power.  IV,  §  5703. 
when   lender   entitled   to   subrogation   to   securities   obtained   by   the 

corporation,  IV,  §  5704. 
rights  of  creditors  where   debts   are   created   in   excess   of   statutory 

limit.  IV,  §  5705. 
power   of   officers   to   borrow   for   the   company,   IV,    §    5706. 
when  not  necessary  to  show  that  the  company  received  the  money, 

IV,  §  5707. 
when  advances  to  corporate  officers  treated  as  advances  to  the  corpo- 
ration, IV,  §  5708. 
power  to  issue  negotiable  securities  implied  from   power  to  borrow,   IV, 

§  5731. 
power  of  mining  corporations  to  borrow  money,  V,   §   5957. 
power  to  borrow  implies  power  to  issue  negotiable  bonds,  V,  §  6051. 
statutory  restrictions  on  power  to  borrow,  VII,  §  8337. 
whether  power  to  borrow  includes   power  to   issue   preferred   shares,   II, 

§  2246. 
power  of  directors  to  borrow  money  for  the  corporation.  Ill,  §  3988. 
director  borrowing  from  the  bank  contrary  to  charter,  liable  to  refund, 

III.  §  4019. 
whether    president    of    a    corporation    has    power    to    borrow    money    for 
it.  IV.  §   4644. 
when  a  question  of  fact.  IV,  §  4644. 

how  as  to  president  of  iTi«urance  company,  IV.   §   4644. 
how  when  president  is   also  general   agent   and   superintendent,   IV, 
§  4644. 
power  of  a  bank  cashier  to  borrow  money  and  issue  evidence  of  indebted- 
ness therefor.  IV.  §  4748. 
power  of  corporate  agents  to  borrow  money.  IV.  §   4958. 
such   power   inferred  from  habitual   action,   IV,   §   4958. 
BORROWERS. 

cannot  keep  the  money  and  plead  that  the  loan  was  ultra  vires,  V,  §  6040. 
effect  of  dissolution  or  abandonment  of  building  association  as  to  bor- 
rowers, VII,  §  8796. 
in  a  building  and  loan  society,  VII,  §  8704. 
BORROWING   ME:\IBER, 

in  a  building  and  loan  society,  VII,  §  8704. 

eflfeot  of  withdrawal  upon  the  status  of  borrowing  members,  VII,  §  8735. 
BOUGHT  OUT, 

in  a  building  and  loan  society,  VII,  §  8704. 
BOYCOTT. 

injunctions    agrainst    strikes,    boycotts    and    other    combinations    among 

workmen,  Vl,  §  7782. 
corporation    liable    in    damages    for    yexatiously    and    maliciously    inter- 
fering with  the  business  of  another.  V,  §  6316. 
corporation  has  no  power  to  engage  in  the  business  of  boycottinfr,  VII, 

§   8.300. 
civil  liability  of  corporations  for  boycotting.  VII,  §  8397. 
corporation  liable  to  forfeiture  of  charter  for  boycotting,  VII,   §   8399. 
BRANCH  CORPORATION, 

corporation  has  no  power  to  create  a  branch  corporation,  \r[I,  §  8391. 
actions   against   branches   of   corporations,   VI,   §    7439. 
BRANCH  RAILROAD, 

dissolution    of   corporation    for   failing    to   build    a    branch    railroad,    V, 
§  6622. 
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not  included  in  an  exemption  of  a  railroad  from  taxation,  IV,  §  5574. 
what  descriptive  words  in  a  railway  mortgage  cover  branch  roads  there- 
after built.  V.  §  6196. 
BREACH  OF  CONTRACT, 

exemplary  damages  not  given  for,  V.  §  6379. 
BREACHES  OF  THE  PEACE, 

corporations  not  indictable  for,  V,  §  6420. 
BREACHES  OF  TRUST, 

ground  for  removing  corporate  officers,  I,  §  808. 

stockholders    liable    for    money    loaned    corporation,    although    misappro- 
priated by  its  agents,  III,  §  .3120. 
personal  liability  as  shareholder,  of  executor  who  pays  legacy  contrary 

to  his  duty,  III,  §  3331. 
directors  and  trustees  of  corporations  personally  liable  for.  Ill,  §  4023. 
rights  of  third  persons   in  cases  of  breaches  of  trust  by   directors.   III, 
§  4050. 
protected  without   actual   notice   that   director   is   acting   mala   fide, 
III,  §  4050. 
measure  of  personal  liability  of  directors  for  breaches  of  trust.  III,  §  4051. 

all  directors  liable  who  fraudulently  conspire.  Ill,  §  4052. 
liability  of  directors  for  ultra  vires  acts  happening  through  their  negli- 
gence, III,  §  4109. 
directors  not  liable  to  creditors  for  breach  of  duty  to  corporation,   III. 

§§  4137,  4138. 
rights   of   shareholders   to   benefits   accruing   from   breaches   of   trust   by 

directors.  IV,  §  4456. 
distinction  between  stockholders'  suits  to  redress  breaches  of  trust  and 

influence  corporate  action,  IV,  §  4486. 
injunction  restraining  directors  from  committing  breaches  of  trust.  IV, 

§  4518. 
breach  of  trust  for  directors  to  give  away  corporate  bonds  as  a  bonus,  V, 

§   6057. 
no  forfeiture  of  charter  for  unauthorized  breaches  of  trust  by  officers,  V, 
§  6^16. 
su«h  as  trustees  illegally  voting  themselves  back  pay,  V,  §  6616. 
receiver  may  bring  actions  to  charge  directors  for  breaches  of  trust,  V, 

§  6947. 
by  receivers  make  them  chargeable  with  interest.  V,  §  7017. 
breach  of  trust  for  a  majority  of  the  directors  and  shareholders  to  agree 

to  perpetuate  themselves  in  office.  VII,  §  8463. 
for   directors    to    pay    or    secure    their    individual    debts    with    corporate 

property  or  credit,  VII.  §  8504. 
as  to  the  obligations    of  directors  as  fiduciaries,  see  Directors. 
BREACH  OF  WARRANTY  OF  AGENCY, 

committed  by  one  who  takes  shares  in  the  name  of  an  incompetent  per- 

person,  III,  §  3202. 
directors  liable  for,  for  acts  in  excess  of  their  authority.  III,  §  4135. 
personal  liability  of  president  of  corporation  for  breach  of  warranty  of 

agency,  III,  §  4625. 
liabilitv  of  the  president  on  theory  of  breach  of  warranty  of  agency.  III, 

§   4678. 
corporate  officer  or  agent  making  ultra  vires  contract  liable  for  breach 

of  warranty  of  agency.  Ill,  §  4994. 
personal  liabilitv  on  contracts  executed  on  behalf  of  non-existent  corpo- 
ration. VII,  §'8571;  and  see  Agency;  Directoks ;  Promoters;   Stock- 

HOT.nERS. 

BREEDING  CO:\IPANIES, 

statutes  permitting  incorporation  of  companies  to  breed  domestic  animals, 
I,  §  138. 
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BREEDING   COMPANIES—  (Continued). 

directors  of,  empowered  to  make  by-laws,  II,   §   981. 
BRIBERY, 

ground  of  removing  corporate  officers,  I,  §  809. 
BRIBES. 

directors  receiving  bribes  to  influence  their  official  action  must  account 
for  them  to  corporation.  III,  §  4027. 
corporation  may  sue  them  at  law  or  in  equity.  III,  §  4027. 
BRIDGE  COMPANIES, 

statutes  permitting  incorporation  of,  I,  §  139. 

directors  of,  empowered  to  make  by-laws,  I,  §  982. 

liability  of,  for  negligence,  V,  §  6358. 

when  receivers  appointed  to  sequester  earnings  of  bridge  companies,  V, 

§  6837. 
taxation   of    interstate  bridge   companies,   VI,   §    8128. 

methods  of  assessment  of  taxes  upon  interstate  bridges,  VI,  §   8129. 
BROKER. 

dealings   in  shares  through   brokers,   II,  §   2692-2703,   et   al. 

view  that  relation  between  broker  and  customer  is  that  of  pledgee  and 

pledgor,  II,  §  2692. 
when   broker   purchasing  for   customer  may   resell   for   his   own   account, 

II,    §  2693. 
whether  a  sale  without  notice  is  a  conversion,  II,  §  2694. 
right  of  bi-oker  to  sell  for  failure  to  keep  a  "  margin  "  good,  II,  §  2695. 
right    of   broker    to    reimbursement    for    advances,    notwithstanding    sale 
without  notice.  II,  §  2696. 
a  different  rule  where  the  shares  have  been  paid  for,  II,  §  2697. 
rule  where  broker  has  been  indemnified  by  a  third  party,  II,  §  2698. 
limits  within  which  customer  and  broker  may  make  their  own  contracts, 

II.  §  2699. 
contracts,  how  affected  by  the  usage  of  brokers,  II,  §  2700. 

by  the  usage  of  the  stock  exchange,  IT,  §  2701. 
rights  of  broker  as  against  his  principal  in  respect  of  shares  purchased 
for  the  principal,  but  not  received,  II,   §   2702. 
factor's    lien    in    the    case    of    purchases    for    agent    of    an    unnamed 
principal.  II.  §  2703. 
authority  to  ?el1  at  boaid  of  brokers  in  contract  of  pledge,  II,  §  2667. 
fraudulently  filling  up  blank  transfers,  transfer  void,  II,  §  2565. 
measure  of  damages  for  conversion  of  shares  by,  II,  §  2479. 
in  case  of  his  failure  to  deliver,  II,  §  2480. 
in  case  of  his  failure  to  close  out  a  "  straddle,"  II,  §  2481. 
in  case  where  the  conversion  is  technical  only,  II,  §  2483. 
power  of  corporation  to  pav  a  broker's  commission  for  placing  its  shares, 
VII.  §   8347. 
BROKERS'    BOARD. 

jurisdiction  of  standing  committee  of,  to  expel   member.  I,  §§   895,   896. 
BUILDINGS. 

construction   of   the   words   "  for   the   erection   of   buildings,"    in   an   act 

authorizing    incorporation,    I,    §    202. 
condemnation   of   land   for   public   buildings,   IV,   §    5598. 
BUILDING   AND   LOAN   ASSOCIATIONS. 

definition  and  kinds,  VII,  §§  8700-8704.  et  al. 

incorporation  and  memhership,  VTI,  §§  8706-8714. 

duties  and  liability  of  memhers.  VTI.  §§  8716-8722. 

rights  of  members,  VII.  §§  8724-8736. 

officers  and  dire'^tors,  VIT,  §§  8739-8746. 

corporate  powers  and  liahilities,  VII,   §§  8749-8764. 

bij-laws.  VII,  §§   8767-8770. 

laws,  VIT.  §§  8772-8777. 

dissolution  and  winding  up,  VII,  §§   8790-8797. 
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as    to    the    nature    and    kinds    of    building    and    loan    associations,    VII, 

§§   8700-8704. 
definition  and  nature  of  a  building  and  loan  association,  VII,  §  8700. 
terniir.ating  building  and   loan   societies,   VII,    §    8701. 
permai'.ent  building  and  loan  societies,  VII,  §  8702. 
Berial   1-uilding  and   loan   societies,  VII.   §   8703. 
terminology  of  building  and  loan  societies.  VII.  §  8704. 
as  to  incorporation  and  membership,  VII,   §§  8706-8714. 
incorporation  of  building  and  loan  associations,  VII,  §  870C. 
Btatutcs  permitting  incorporation  of    I,  §   140. 
collateral  inquiry  into  their  corporate  existence,  VII,  §  8707. 
membership   in  building  and  loan  associations,  VII,   §   8708. 
infants  as  members  of  such  associations.  VII,  §  8707. 
married  women  as  members  of  such  associations,  VII,  §  8708. 
status   of   executors   and   administrators   of   deceased   members,   VII, 

§  8709. 
whether    corporations    can    be    members    of    such    associations,    VII, 
§  8710. 
status  of  corporations  as  members  of,  VII,  §  8355. 
membership  for  the  mere  purpose  of  obtaining  a  loan,  VII,  §  8711. 
evidence  of  membership,  VII,  §  8712. 
estoppel  to  deny  membership,  VII,  §  8712. 
termination  of  membership,  VII,   §   8713. 
distinction  between  depositors  and  members,  VII.  §  8714. 
a,<t  to  the  duties  and  liabilities  of  members.  VII,  §8  8716-8722. 
duty  of  obedience  to  rules,  by-laws,  etc..  VII,  §  8716. 
duty  as  to  the  payment  of  dues,  VII,  §  8717. 
enforcement  of  dues  by  suit.  VTI,  §  8718. 
lien  of  society  for  arrears  of  dues,  VII.  §  8710. 
fines  and  forfeitures  for  the  enforcement  of  dues.  \^I.  §  8720. 
duty  to  contribute  for  losses  and  expenses.  VII.  §  8721. 
liability  of  members  for  corporate  debt*.  VTI.  §  8722. 
rights  of  members  of  these  societies.  VII.  §§  8724—8736. 
rights  of  members  especially  with  rcfc-ence  to  loans,  VIT,  §  8724. 

preference  over  outsiders  with  reference  to  loans,  VII,  §  8725. 
free  competition  in  obtaininc  loans.  VIT.  S  8726. 
making  loans  at  a  fixed  premium,  VII,  §  8726. 
societv    not    concerned    with    the    application    of    monev    loan,    VIT, 

§  8727. 
proportion  of  loans  to  stock.  VTI.  §  8728. 
wJthdla^^al  of  members,  VII,  §  8729. 

upon  what  terms  members  may  withdraw,  IT,  §  1547;  VIT,  §  8730. 
special  arrangement  for  withdrawal,  VII,  §  8731. 
notice  of  withdrawal,  VIT.  §  8731. 

limitations  upon  the  rigrht  of  withdrawal.  VTI.  §  8733. 
right  of  withdrawal  re<trirted  to  unadvanced  members.  VIT.  §  8734. 
eflFect  of  withdrawal  on  the  status  of  borrowing  members,  VII,  §  8735. 
rights  of  members  upon  maturity  of  stock.  VII.  §  8736. 
officers  and  directors  of  these  societies.  VIT.  §S  8739-8747. 
governing  body  of  these  associations,  VIT,  §  8739. 
usual  officers,  VTI,  §  8740. 

as  to  the  president,  treasurer,  secretary,  s«licitor,  VII,   §   8741. 
Btatus  and  powers  of  the  directors.  \T^I.  §  8742. 

liability  of  directors  for  breaches  of  trust,  gross  negligence,  etc.,  VIT, 

§  8743. 
obligations  of  the  directors  as  fiduciaries.  VII.  §  8744. 
bonds  of  officers  and  liabilities  of  their  sureties,  VTI,  §  8745. 
liability  of  oflficers  to  fines,  a  motion,  prosecution,  VII,  §  8746. 
compensation  of  officers,  VII,  §  8747. 
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BUILDING  AND   LOAN  ASSOCIATIONS  —  (Continued) . 
corporate  powers  and  liabilities,  VII,  §§  8749-8764. 
faculty  of  perpetual  succession,  VII,  §  8750. 
right  to  keep  and  use  a  common  seal,  VII,  §  8751. 
how  far  bound  by  the  acts  of  their  agents,  VII,  §  8752. 
how  contracts  executed  so  as  to  bind  tlie  association,  VII,  §  8753. 
association  liable  for  frauds  and  torts  of  agents,  VII,  §  8754. 
contracts  of  these  associations,  VII,  §  8755. 
ultra  vires  acts  of  these  associations,  VII,  §  8756. 
borrowing  powers  of  these  associations,  VII.  §  8757. 
acquisition  of  lands  by  these  associations,  VII,  §  8758. 
loaning  money  by  these  associations,  VII,  §  8759. 
excepted  out  of  statutes  proliibiting  corporations  from  lending  to  their 

members,  IV,  §  4285. 
their  power  to  traffic  in  stock.  VII,  §  8760. 
compromising  with  their  own  members,  VII,  §   8760. 
different  kinds  of  stock  issued  by  them,  VII,  §  8761. 
dividends  upon  their  stock.  VII,  §  8761. 
actions  by  them,  VII,  §  8762. 

allegations  of  default  on  the  part  of  their  members,  etc.,  VII,  §  8762. 

averment  of  corporate  capacity,  VII.  §  8763. 

defenses  to  such  actions,  VII,  §  8764. 
■whether  building  associations  have  power  to  borrow,  IV,  §  5699. 
hy-latC'S  of  these  associations,  VII.  §§  8767-8770. 
interpretation  of  such  by-laws.  VII,  §  8767. 

conformity  of  by-laws  with  charter  and  governing  statute,  VII,   §   8768. 
reasonableness  of  such  by-laws,  VII,   §  8769. 
such  by-laws  not  allowed  to  act  retrospectively.  VII.  8769. 
by-laws  requiring  submission  of  disputes  to  arbitration,  VII,  §  8769. 
alteration  of  by-laws,  VII,  §  8770. 

notice  of  such  alteration,  VII,  §   8770. 
loans  of  bitihling  and  loan  associations,  VII,  §§  8772-8787. 
conflict  of  decisions  as  to  character  of  such  loans,  VII,  §  8773, 
incidents  of  such  loans.  VII,  §  8774. 
usury  in  such  loans,  VII,  §  8774. 

payn^ents  for  shares  in  such  associations,  VII,  §  8775. 
interest  upon  such  loans,  VII,  §  8776. 

fines  for  non-pajTnent  of  dues,  I.  §§  1042.  1043:  VII,  §§  8777,  8778. 
views  as  to  the  proper  measure  of  fines  imposed  by,  I,  §  1042. 

illustrations  of  by-laws  imposinof  exce^^siA'c  fines,  I,  §  1043. 
premium  bid  to  secure  such  loans,  VIT.  §§  8770,  8780. 
mortgage  security  for  such  loans,  VII,  §  8781. 

remedies  against  one  who  purchases  subject  to  such  a  mortgaere,  VII 
§  8782.  s  6  '  r 

for  Avhat  purposes  such  mortgages  are  assets.  VII,  §  8783. 
voluntary  repayment  by  the  borrower,  VII,  §  8784. 
default  or  deatli  of  the' borrower,  VII.  §  8785. 
special  arrangements  with  the  borrower.  VII.  §  8786. 
effect  of  repa;\Tnent.  etc..  upon  membership,  VII.  §  8787. 
application  of  members'  stock  in  repayment.  VII,  §  8787. 
mandatory  injunction  to  compel  building  association  to  make  a  loan  to  a 

member.  IV.  §  4401. 
dissolution  and   vindinfj  up   of  such   a^'sociations,  VIT.   §§    8790-8797. 
modes  in  which  these  associations  may  become  dissolved,  VII,  §  8790. 

by  voluntary  surrender  of  charter",  VTI.  §  8791. 

by  general  and  permanent  insolvency.  VIT.  §  8791. 

by  an  abandonment  of  the  undertaking.  VII,  §  8791. 

by  Avithdrawal  of  its  members.  VTI.  ?  8791. 

by  n  decree  of  court,  VII,  §  8792. 

by  the  appointment  of  a  receiver  to  wind  up,  VII,  §  8792. 
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distribution  of  the  assets  of  insolvency,  Vli,  §  b^y^. 

members  petition  to  wind  up,  VII,  §  8794^ 

effect  of  dissolution  as  to  society  and  members,  Vli,  §  Hi  Jo. 

effect  of  dissolution  or  abandonment  as  to  borrowers,  \il,  &  8/90. 

may  make  assignment  for  creditors,  V,  §  646/. 

wound  up  according  to  the  principles  of  equity,  V,  §  6709. 
BUILDING   AND   SAVINGS   ASSOCIATION, 

definition  and  nature  of,  VII,  §  8700. 
BUILDING  COMMITTEE,  t    s  ii-n 

action  against  one  member  of,  by  the  other  members,  I,  §  11-6. 

of  religious  society,  power  of.  HI'  §  ^p^" 

loss  of  power  of,  by  lapse  of  time.  III,  §  4000. 
BUILDING  COMPANIES.  i    &  noo 

directors  of,  empowered  to  make  by-law:^,  l,  §   jv,6. 

■""'^SSes^pSfw-ng  organization  ot  corporation,  to  build  town,,  I,  8  HI. 

BUILDING  RAILROAD.  i    vt    g  -ron-i 

whether  receiver  appointed  to  build  railroad,  \I,  §  720.3. 

^""""S  burdens  assumed  by  purchaser  at  foreclosure  sale,  V,  §§  6238-6240. 
succeeds  to  all  public  burdens,   \  ,   §   6240.  a    ^t    n  fto^n 

to  all  burdens  which  inhere  in  the  franchise  purchased,  V,  §  6240. 

BURDEN  OF  PROOF.  ,      ^  ,        +     t    ss  qq    1908 

on  stockholder  to  prove  his  dissent  to  charter  amendments,  I-  §§9^'  1298. 
doctrine  that  Lrden  rests  on  party  seeking  to  hold  stockholder  liable. 
T      S     1  '^  0  S 
to  show 'that  a'dormant  corporation  has  been  diily  ''f?-/;^^' ^J^;^^,-    .  „- 
upon  relator  in  qiw  icarranto  proceeding,  to  show  title  to  office    I    §  77o. 
^     distinctions  as  to  the  burden  of  proof  inthis  pi-oceeding,  I,  §   m6_ 
rule  in  New  York  as  1o  burden  of  proof  in  this  P'-oceeding,  I,  §  777. 
in  respect  of  corporate  existence  in  actions  for  assessments,  II,  §  1847. 
in  act  ons  against  subscribers  for  assessments    II,  §   DoO. 

upon  col-poration   to   show  compliance  with  conditions   precedent   in_ 

its   paper,   II.  §   1950.  .,- 

upon  subscriber  to  show  payment.  TI,  §  19.o0;  compare,  III,  §371^ 
in  proceeding  to  charge  stockholder,  burden  on  creditor  to  prove  that  his 

stockhas  not  been  paid  in,  III.  §§  299.3.  3716. 
on  the, judgment  creditor  in  motion  for  execution  against  deceased  stock- 

on^Stor"n  pi^cfcleding  to  charge  stockholders  for  debt  of  corporation, 

on  creditor  suing  stockholder,  as  to  identity  of  corporation,  HI,  §3687. 
?n  actions  under  statutes  to  charge  directors  with  liability  for  official  de- 
faults. III.  §  4333.  .       ^,  ,„    J.    .f,f.^ 
in  stockholders'  actions,  on  the  complainant,  as  m  other  ^^^^?- ^  V- A,^  TTT 
person   suing  for  corporate  office  must  prove  his  own  qualification.  III, 

directors' suin-  at  law  must  prove  their  title  to  the  office.  "I-  §  3883_ 
evidence   to   prove   such    title -adoption- recognition     ITI,    §    3884. 

upon  the  partv  setting  up  a  want  of  corporate  power    \  ,  §  5Jb7. 

lies  on  one  assailing  the  title  to  a  holder  of  negotiable  paper,  V,  §  6081. 

in  actions  upon  past-due  coupons.  V,  §  6112.  „„,^^„+    V 

whether  necessary  to  aver  and  prove  a  presentation  for  payment,  V, 

in  the  case  of' an  attack  upon  an  assignment  for  ^^^^'tors.  V.  §  6478. 
under  the  information  in  the  nature  of  a  qvo  v-arranto,  V,  ^  680f). 

eoTieval  burden  on  the  defendant.  V.  §__680.3. 
under  plea  of  nul   UpI  corporation,  Y^ .   ?    "67.5.  tttt    fi  «91d 

burden  of  proof  on  question  of  corporation  or  no  corporation.  VIT.  §  8.14. 
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BURIAL,  .  ^  .     .  ,       ,      .  , 

statutes    permitting   incorporation   of   associations    for    burial    purposes, 

I,   §   145. 
BURIAL   CERTIFICATES,  ,      .       ^  .       ,r 

issued  by  religious  corporations  convey  no  title  to  land,  when,  etc.,   V, 
§    5820. 
BURIAL  PLACES.     See  Cemeteries. 

BUSINESS,  .        ,  ^,  J.     .  ^  „ 

meaning  of  tliis  word  in  statutes  exempting  from  the  payment  of  tolls 

persons  while  about  their  domestic  business,  etc..  V.  §  5923. 
cessation  of  active  business  not  necessarily  a  dissolution,  V,  §  6664. 
BUSINESS  CORPORATIONS, 

substantial    grounds   on   which   incorporation   for   business   purposes   has 

been  refused,  VII,   §    8156. 
defects  in  applications  for  business  corporations  for  which  charters  re- 
fused,  VII,   §   8169. 
BUSINESS  HOURS, 

whether  cashier  has  power  to  indorse  on  the  street  outside  of  business 
hours,    IV,    §    4801. 
BUSINESS  PURPOSES. 

statutes  permitting  incorporation  for,  I,  §   142. 
BUSINESS    USAGES, 

what  officers  and  agents  of  corporations  held  out  as  having  powers  com- 
mensurate with  the  general  usages  of  business,  IV,  §   4892. 
cashiers,  managing  agents,  etc.,  IV,   §   4892;    and  see  Custom  and 
Usage. 
BUY.     See  Purchase. 
BY-LAWS, 

as  to  the  by-laws  of  corporations,  I,  §§  955-1053. 
nature  and  interpretation,  I,  §§  935-950. 
potcer  to  enact  and  mode  of  enacting,  I,  §§   955-1053. 
at  coynmon  law,  I,  §§  955-960. 

statutes  vesting  poicer  in  corporation  or  members,  I,  §§  962-976. 
statutes  vesting  power  in  directors  or  other  officers,  I,  §§  978- 
1003. 
recfuisites  and  validity,  I,  §§  1010-1053. 
as  to  the  nature  and  interpretation  of  by-laws  generally,  I,  §§  935-950. 
what  is  a  by-law,  I,  §  935. 

distinguished  from  a  resolution,  I,   ?    936. 
distinguished  from  a  rule  or  regulation,  I,  5  936. 
allied  to  municipal  ordinances.  I,  §  938. 
to  what  extent  a  law.  I.  §  939. 
may  operate  as  a  contract  among  the  members,  I,  §  940. 
members  charged   with  knowledsre  of,  T.   §§   915,  941. 

to  what  extent  binding  upon   third  persons,  I,   §    942;    III,   §   3972;    IV, 
§§  4628.  4850. 

how  as  to  public  regulations  of  corporations,  I,  §  942. 
how  as  to  customs.  I,  §  042. 
how  as  to  municipal  ordinances,  I,  §  942. 
formalities  required  in  enacting.  I.   §   943. 

ennctmpTit  rot  necepsarilv  in  writing,  I,  §  943. 
not  judicially  noticed.  T,  §  944. 
but  must  be  prnvod.  I.  §  944. 
waiver  of.  T.  §  945. 

by  all  the  members,  T,  §  94.'5. 
of  mutual   insurance  companies,  T.  5   945. 
bv  the  officers,  I.  §  945. 
Tot  retroactive.  T.  §   946. 

where  enacted  ^ — no  extra-territorial  force.  I,  §  947. 
not  enacted  outside  the  state,  I,  ?  947. 
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interpietation  of  by-laws,  I,  §  948. 

giving  penalties,  strictly  construed,  1,  §  948. 
actions  upon  by-laws,  I,  §  949. 

by-law  must  be  pleaded,  1,  §  949.  t    c  o-n 

action  on  by-law  making  members  liable  for  debts  of  corporation,  I,  §  9oO. 
poicer  to  enact  and  mode  of  enacting,  I,  §§  955-10o3. 
at  common  law,  I,  §§  955-960. 

inherent  power  to  make,  I,  §  955;  IV,  §  5642  t    rs  a^o   Q^r  • 

uiu-t  be  made  by  the  corporation,  not  by  the  directors,  I,  §§  849,  9o(>, 
111,  §  3982;  compare,  1,  §  804;  III,  §§  3858,  3931,  3979;  IV, 
§§  5260,  5315.  ^^      ,.       ^ 

charters  and  statutes  conferring  this  power  upon  the  directors, 
I,   §§  957,  978-1003. 
what  quorum  of  a  select  body  may  adopt,  I,  §  958. 

delegation  of  power  to  a  select  body  does  not  necessarily  divest 

power  of  general  body,  I,   §   959. 

amendment  and  repeal  of  by-law,  I,  §  960;  compare,  III,  §  3979. 

statutes  vesting   the  poicer  to   make  by-laics  in   the  corporation,   or  its 

members,  1.   §§   903-976.  ,      ,     ,  .    •  •  +„„f 

instances  of  statutes  conferring  power  to  make  by-laws  not  inconsistent 

with  law,  etc.,  1,  §  962.  .  ,  ^,  i   f;^„  «f 

for  the  management  of  the  corporate  property  and  the  regulation  ol 
the  corporate  franchises!  I.  §§  963.  964,  968,  969. 
and  the  transfer  of  the  corporate  shares,  I,  §§  964,  968. 
as  to  corporate  meetings,  I,  §§  965,  066,  9('>7. 
as  to  voting  at  corporate  elections,  1,  §  967. 
as  to  the  forfeiture  of  shares.  I.  §§  966,  969,  974. 
as  to  penalties,  etc..  I,  §§  966.  969. 
as  to  corporate  elections,  I,  §  967. 
as  to  the  duty  of  corporate  officers,  I,  §  9o8. 
as  to  number  of  directors,  I,  §  969. 

as  to  liens  upon  shares,  1,  §  969.  ,.,.     ,      ,., 

provisions    applicable    to    benevolent,    religious,    political,    lit«rary, 
social,  and  other  societies,  I,  §  970. 
as  to  political  clubs,  I,  §  970. 
as  to  bar  associations,  I,  §  970. 
as  to  alumni  associations,  1.  §  970. 
as  to  library  societies,  I,  §  970. 

as  to  debating  societies,  etc..  I.  §   970.  t    <>   at^ 

statutory  provisions   applicable  to   railroad   companies    I,  §   971. 
statutory   provisions    applicable   to   boom   and    navigation    companies,   I. 

statu'torv  provisions  applicable  to  banking  companies,  I,   5   973. 
statutorV  provisions  applicable  to  insurance  companies.  1    i?  .»7^. 
statutorV  provisions  applicable  to  pl.ink-road  companies.  I.  «  973_ 
statutorV  provisions  as  to  the  mode  of  enacting  bylaws,  I,  §  975. 
as  to  the  mode  of  amending,  repeal,  etc.    1,  §  9/6. 
delegating  authority  to  amend,  repeal,  etc.,  to  the  directors,  I.  §  9/6^ 
statutes   vestinr,   the  poirer   to   enact    hy-laxcs  m   the  directors   or   other 
officers    I.  §§'978-1003.  ,.       ^  ^       i.         t 

providing  that  by-laws  may  be  enacted  by  the  directors  or  trustees,  I, 

in  business,  literary,  scientific  or  charitable  corporations,  I,  §  978. 

in  colleges,  seminaries,  universities,  I,  §  978. 

in  banks  of  discount,  I,  §  980. 

in  breeding  associations,  I.  §  981. 

in  bridge  companies.  I,  §  982.  ^       t    «  noo 

in  building  and  construction  companies,  1,  §  9»^. 

in  canal  companies,  I,  §  984. 
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providing,  etc.,  in  gas  light  companies,  I,  §  985.    - 

in  guano  companies,  1,  §  98(i. 

in  guaranty  companies,  I,  §  987. 

in  homestead  companies,  I,  §  988. 

in  hotel  companies,  I,  §  989. 

in  industrial,  co-operative,  and  mutual  benefit  societies,  I,  §  990. 

in  workingmen's  industrial  luiions,  1,  §  990. 

in  inland  navigation  companies,  1,  S  991 

in  steam  packet  companies,  I,   S   991. 

in  insurance  companies,  I,   §   992. 

in  library  societies,  1,   §   993. 

in  manufacturing  companies,  I,   §   994. 

in  mining  and  smelting  companies,  I,  §  995. 

in  navigation  improvement  companies,  I,  §  996. 

in  plank-road  and  turnpike  companies,   I,  §   997. 

in  railroad  companies,  I,  §  998. 

in  street  railroad  companies,  I,   §   998 

in  religious  corporations,  I,  §  999. 

in  safe  deposit  companies,  I,  §   1000. 

in  savings  banks,  I,  §  1001. 

in  trust  deposit  companies,  I,  §   1001. 

in  security  associations,  I,  §   1001. 

in  telegraph  companies,  I,  §   1002. 

in   trust   companies,   I,   §    1003. 
requisites,  validity,  substance  and  effect  of  by-laws,  I,  §§  1010-1053,  et  al. 
general  statements  of  the  requisites  of  good  by-laws,  I,  §   1010. 
must  not  be  contrary  to  the  charter,  I,  $§  1011,  1012. 

cannot  enlarge  or  restrict  charter  rights,  I,   §    1011. 
must  not  be  contrary  to  law,  I,  §§   1013,   1014;    compare,  I,   §   849;    1\', 
§    4393. 

limitations  of  the  foregoing  rule,  1,  <t  1014. 
must  not  be  contrary  to  the  articles  of  incorporation.  1,   §    1015. 
must  not  be  contrary  to  common  right,  I,  S§  1016,  1017,  1028. 

illustrations  of  municipal  ordinance-;  held  contrary  to  common  riglit, 
I.  §  1017. 
must  operate  equally,  1.  §   1018. 
must  not  disturb  vested  rights,  1,  §§   849,   1019;    11,  §  2251,  2360;    III, 

§  3240;   compare,  IV,  §  5427. 
must   not   be   unreasonable,   oppressive   or   extortionate.   I,   §§    849,    1016 
1020,  1021:   11.  §   1767;   IV,  §§  4417,  5647. 

so  as  to  municijtal  ordinances,  1,  §  1021,  note  4, 

reasonableness  of  corporate  bv-laws  is  a  question  of  law,  I,   §§  937, 
1022. 

illustrations  of  by-laws  held  void  because  imreasonable.  I,  §   1023. 

instances   of   municipal    bv-laws   held   rmreasonable   and   hence   void, 
I,  §  1024. 

instances  of  municipal  by-laws  lield  not  unreasonable,  T,  §   1025. 
by-laws   touching   the   admission   of   persons   to   the   freedom   of   a   place, 

I,  §  1026. 
by-laws  compelling  members  to  wear  liveries,  pay  iniation  fees  or  suflfer 

forfeitures,  etc.,'  T,  §  1027. 
by-laws  must  not  be  in  restraint  of  trade,  I,   §§   1028.   1030.   1031,   1032, 
1033. 

so  of  muviripal  ordinances,  I.  §   1028. 
invalidity  of  by-lnws  tending  to  create  monopoly.  I.  §  1023. 
ancient  law  on  the  subject  of  by-laws  in  restraint  of  trade,  I,  5  1029. 
validity  of  by-laws  e-tnblishing  combinations  among  workingmen  to  main- 
tain  prices,  I,  §   1030. 
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validity  of  by-la%v.s  restraining  transfers  of  corporate  shares,  I,  §§    1031, 

1032;  II,  §§  2300,  2310,  2317;  III,  §§  3231,  3232,  3233,  3234,  3235, 

3236,  3237,  3238,  3239,  3240,  3241. 

creating  liens  upon  corporate  shares,  I,  §   1032;   II,   §§  2317,  2331; 

see  also.  III,  §  3231,  et  seq. 

invalidity  of  by-laws  releasing  shareholders  from  obligation   to  pay  for 

their  shares,  I,  §   1033. 
by-laws  restricting  the  right  to  sue  in  tlic  courts,  I,  §   1034. 

providing  that  actions  must  be  brought  in  certain  counties,  I,  §  1034. 
imposing  limitations  as  to  time  in  v.liich  actions  brought,  1.  S   1034. 
compelling  members  to  submit  their  disputes  to  arbitration,  1,  S  1035. 
prohibiting  members  of  municipal  corporations  from   pursuing  their 
remedies  beyond  the  corporate  jurisdiction,   I,   §    1035. 
power  to  enforce  by-laws  by  pecuniary  fines,  I,  §§  849.  1036:  II,  §  1708; 
IV,  §  4397 ;  and  see  Building  am)  Loan  Associations. 
such  fines  must  be  certain  and  not  unreasonable,  I,  §   1036. 
must  not  amount  to  a  forfeiture  of  property,  I,  S§    1036,   1037:    II, 

S«   170G,  1768. 
nor  to  a  forfeiture  of  shares,  I,  §  1038:  II,  §§  1766,  1768. 
otherwise  where  forfeiture  of  shares  especially  conferred  bv  charter, 
I,  §  1039. 
fines  or  penalties  imposed  by  by-laws  must  be  certain,  I,  §  1040. 
by-laws  making  the  corporation  a  judge  in  its  own  case.  I,  §   1041. 

views    as    to    the    proper   measure   of   fines    imposed    bv    bv-laws,    I, 

§§  1042.  1043. 
by-laws  of  building  associations  imposing  excessive  fines.  I.   §   1043. 
by-laws  imposing  fines  for  non-acceptance  of  corporate  office.  I,  §  1044. 
imposing  fines  for  non-attendance  at  corporate  meeting,  I,   §   1045. 
regulating  the  conduct  of  corporate  members.  I,  §   1046. 
disinclination  of   the   courts   to   interfere   with   the   bv-laws   of   societies, 
I.  §  1047. 
such  by-laws  regarded  as  private  contracts,  I,  §§   1047.  1048. 
by-laws  may  be  valid  in  part  and  void  in  part.  I.  §  1048. 
bv-laws  establishing  a  quorum  of  the  board  of  directors,  I.  §    1049:    111. 

■  §  3972. 
by-laws  regulating  corporate  elections,  J,  §§  722,  740.  745,  1050,   1052. 
by-laws  forbidding  secret  societies  in  colleges.  I.  §  1051. 

instances  of  by-laws  which  have  been  held  valid.  I,  §   1052. 
reasonableness  of,  IV,  §  5647. 

cannot   transform   fire   insurance   companv   into   lighting   insurance   com- 
pany, I,  S  1012. 
cannot  change  salaries  of  officers  fixed  by  charter.  I.   §   1012. 
cannot  take  awav  power  of  stockholders  to  elect  directors.  I.  §  1012. 
authorizing  the  expulsion  of  members,  I,  §§  849,  1049;  IV,  §§  4.393.  4394. 
4395.  4396.  4397. 
reasonableness  of  such  by-laws,  I,  §  849 ;  IV,  §  4393. 
tests  by  which  to  determine  their  validity,   I,   §   849;    IV,   §§   4393. 

4394,*  4.395,  4396.  4.397. 
illustrations   of   good    and   bad   bv-laws   providing   for    expulsion    of 

members.  I.  §  850 :   IV.  §  4393.  ' 
invaliditv   of   bv-laws    providing    for   expulsion   without    notice,    IV. 

§  4394^ 
validitv  of  bv-laws  of  merchants'  exchanges  providing  for  expulsion 
for  lion-fulifillment  of  contract.  I,  §  851  :  IV.  §  4395. 
prohibiting   members    from   gathering    in    public    places    to    buy    and    sell 

"  futures  "  outside  the  exchange  room.  T.  §  852. 
by-laws  of  social  clubs  expelling  for  disorderly  conduct.  TV.  §  4396. 
by-laws  suspending  member  for  non-pavment  of  fines.  TV.  §  4397. 
by-laws  when  not  enforceable  by  forfeiture  of  membership.  I.  §  853. 

7441 


By-laws  INDEX. 

BY-LAWS—  (Continued). 

of  banks,  providing  for  correction  of  mistakes,  I,  §  942. 

regulating  corporate  elections,  I,  §§   722,  745,   1050,   1052. 

conferring  the  right  to  vote  by  proxy,  I,  §§  737,  740,  1050. 

prescribing  qualifications  of  directors, —  validity  of.  III,  §  3857. 

effect  of  by-law  fixing  quorum  at  less  than  a  majority,  III,  §  3921. 

giving  directors  general  control  does  not  give  them  authority  to  delegate 

power  to  lease  lands.  III,  §  3945. 
effect  of  by-laws  limiting  the  power  of  directors.  III,  §  3972. 
extending  their  powers,  III,  §  3973. 

effect  of  such  by-laws  upon  the  rights  of  the  third  persons.  III,  §  3972. 
amendment  of  by-laws  by  directors  —  limit  of  power,  III,  §  3973. 
directors  have  no  power   to  make,  alter  or  annul,  unless   specially   con- 
ferred, III,  §  3982. 
directors  not  liable  on  contracts  made  before  being  empowered  by  the  by- 
laws—California, III,  §  4219. 
validity  of  by-laws  providing  for  the  expulsion  of  members,  IV,  §  4393. 
must  not  be  contrary  to  the  law  of  the  land,  IV,  §  4393. 
must  not  involve  an  assault  and  battery,  IV,  §  4393. 
compelling  member  to  submit  matter  in  controversy  to  arbitration,  IV, 

§  4393. 
expulsion  for  vilifying  another  member,  IV,  §  4393. 
entailing  a  forfeiture  of  property,  IV,  §  4393. 
expulsion  for  non-payment  of  fines,  IV,  §  4393. 
estoppel  against  member  to  challenge  validity  of  by-law,  IV,  §  4393. 
such  by-laws  cannot  provide  for  expulsion  without  notice,  IV,  §  4394. 
by-laws  of  merchants'  exchanges,  expelling  for  non-compliance  with  con- 
tracts, IV,  §  4395. 
by-laws  of  social  clubs,  expelling  for  disorderly  conduct,  IV,  §  4396. 
suspension  for  non-payment  of  fines,  IV,  §  4397. 

and  other  corporate  regulations  declaring  or  regulating  the  right  to  in- 
spect books  and  papers,  IV,  §  4417. 
control  rights  of  distribution  in  shares,  IV,  §  4457. 

when  equity  will  not  annul  by-laws  of  mutual  benefit  societies,  IV,  §  4526. 
effect  of  by-laws  or  other  private  corporate  instruments  restraining  the 

powers  of  the  president,  IV,  §  4628. 
power  of  vice-president  generally  determined  by  by-laws,  IV,  §  4687. 
by-law  or  usage  necessary  to  enable  cashier  to  make  contracts  outside  of 
ordinary  business,  IV,  §  4754. 
as  to  purchase  boots  and  shoes,  IV,  §  4754. 
have  no  effect   upon   strangers  and  the  corporation  without   notice,   IV, 

§  4850:   VII,  §  8312. 
doctrine  that  third  persons  are  bound  to  take  notice  of  the  limitations 
upon  the  authority  of  corporate  agents  made  by  the  corporate  by-laws, 
IV,  §  4890. 
by-laws  requiring  recordation  of  corporate  contracts   in  corporate  books 

directory  merely.  IV.  S  5023. 
establishing  penalties  for  refusing  to  pay  toll,  invalidity  of,  V,  §  5933a. 
application  of  the  doctrine  of  ultra  vires  in  cases  of  contracts  prohibited 
by  the  by-laws  of  the  corporation,  V,  §  5986. 
by-laws  are  mere  private  regulations,  V,  §  5986. 
illustrated  in  case  of  insurance  company,  V,  §  5986. 
when   customers  bound   to   take   notice  of   constitution,   by-laws   and 
hours  of  doing  business,  V,  §  5986. 
effect  of  by-laws  on  contracts  with  members  of  the  corporation,  V,  §  5987. 
conclusively  presumed  to  have  notice  of  them.  V,  8  5987. 
regarded   as   part  of  the   contract   of   mutual   benefit   companies.   V, 

§  5987. 
members  of  mutual   benefit  societies  must  infonn  themselves  of  the 
by-laws.  V,  §  5987. 
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''''•''Arb7.1aw"«lTo-tions  may  enact  affecting  the  right,  o.  thei,-  naen,- 

oanS  elct  bH-vs  confiscating  property  or  destroying  vested  rights, 

effect  ofbylais'rSraining  right  to  transfer  while  member  in  default,  V, 


b/laws  overrnle  discretion  of  the  directors,  V    S  5989. 
•'^-'"'^re^^S^.SfssSlTnT  SalioLTadmissions,.  V,  I  5M0. 
by-la°wst cases"!  the  powers  embraced  in  the  articles  of  assooatron  vo,d. 


V.  §  5991. 


directors  enjoined  from  enforcing  such  by-laws,  V   §  5991-  ^j 

actior^s  maintainable  against  corporation  on  clauses  of  their  by-laws,  VI. 

pleUfngin  actions  on  corporate  by-laws,  VI,  §  7624. 

pffppt  of  bv-laws  as  evidence,  \l,  ^  i'*y-  g„„„ 

fhat  bv-l^vs  a  corporation  niay  and  may  not  make.  VII,  §  8393. 

when  directors  have  authority  to  enact,   v  11.  ?)  »*/ - 

provisions  of.  as  to  holding  annual  meeting^  directo^.VILSS'''- 

ly-laics  of  building  and  loan  "•''^^^'^'"'J^i'ilv 

reasonableness  of  such  by-laws   \  11.  !?  ^'J'f-         ^j    o  g-gg 

^^t^r',:^;:ir/:Ssron";'f  d^pX'to'tbiTi^iiL^Vii. ,  s:.. 

alteration  of  by-laws.  VII    §  8/ /O 
dntv'':5'mete;^tSdl;,rand"i„L"r.ociation  to  conform  to  by-laws, 

.h",;/ 'c""».„,-n»  an,  ,o„rni,.,  transfers  o,  sMre.  111.  «  3231-3241, 
€t  at;  and  see  Transfers  of  Shares. 

diftiSL  between  such  a  by-law  and  a  charter  provision  restraining 

such  alienation.  III.  §  3235.  v   „  u.rr  low    TTT    5  3-^3fi 

-wrrTc!rr;^S\^o-.':rhrb^frr^™SpS^:-.  Shares 
^  by  shareholders  indebted  to  corporation,  III.  §  3237. 

further  of  such  by-laws.  Ill,  §  3238 

charter  provisions  to  the  same  effect.  lU,  ??  .:i-i»; 

interpretation  of  such  by-law  and  charter  provision.  III   §  32.39. 

euchC  laws  not  allowed  to  have  a  retroactive  operation.   III. 

when  ptm-haser  of  shares  chargeable  with  notice  of  such  a  by-law. 
oreatin.  li'e"'  on'co;porate  shares,  validity  of.  II.  §  2321:  compare. 
creatU'lien7n  flvor'of  corporation  on  its  shares  -  notice  of  lien.  II. 
requirhig  assent  of  directors  to  transfers  ^[P^^\^^  ' '''f}j.Z''ai  U  \  ^300 

ibSs::^t!f^^«s^^^?^^^^ 

vaf[d?tv"i-  JestraiSng  transfers  except  upon  surrender  of  certificate,  II, 

§  2506.  ^      „ 
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requiring  shares  to  be  transferred  only  on  books  of  company  —  effect  of, 

II,  §  2594. 
effect  of  by-law  giving  to  other  shareholders  a  right  of  pre-emption  before 
sale  of  shares  to  a  stranger,  II,  §  2755. 
hy-laws  otherwise  relating  to  shares  and  shareholders: 

requiring  payment  of  cash  deposit  from  subscriber  —  waiver  of,  I,  §  1230. 
prescribing  the  manner  of  levjang  assessments,  II.  §   1753. 
when  necessary  to  carry  into  effect  power  to  forfeit  shares,  II,  §  1766. 
a  resolution  not  such  a  by-law,  II,  §  1767. 
when  such  by-law  invalid,  II,   §    1768. 
power  to  issue  preferred  shares  may  be  assumed  by  by-laws  upon  organiza- 
tion of  corporation,  II,  §  2249. 
cannot  confer  power  to  divide  shareholders  into  common  and  preferred, 
II,  §  2251. 
such  change  not  valid  as  against  imregistered  shareholders,  though 
all  registered  ones  consent,  II,  §  2252. 
contract  creating  preferred  shares  may  consist  of  a  by-law,  II,  §  2263. 
when  subject  of  increasing  capital  governed  by  the  by-laws,  VII,  §  8688. 
enlarging  liability  of  stockholders  to  creditors',  effect  of,  III,  §  2927. 
stockholders  may  enlarge  their   liability   to   creditors   of   corporation   by 
contract,  III,  §  2928 
such  contract  must  be  in  writing,  III,  §  2928. 
failure  to  comply  with  a  statute  requiring  the  posting  of  by-laws  does  not 

render  members  liable  as  partners.  III,  §  2980. 
imposing  individual  liability  upon  stockholders,  nugatory.  III,  §  3099. 
by-law  must  be  followed  in  giving  notice  of  an  assessment  of  shares,  VII, 

§  8673. 
validity  of  a  by-law  providing  for  sales  of  shares  to  enforce  assessments, 
VII,  §  8677. 
notice  of  such  sale,  VII,  §  8678. 
BY-LAWS  OF  VOLUNTARY  ASSOCIATIONS, 

effect  of,  upon  rights  of  members,  V,  §  5988,  note  9. 

by-laws  of  mutual  insurance  companies  forfeiting  policy  for  non-payment 
of  premium  notes,  V,  §  5988,  p.  4647,  note  1. 

0. 

CALIFORNIA, 

statutes  of,  for  consolidation  of  railroad  companies,  I,  §  306. 
liability  of  directors  under   statute  of,  for  failure   to   post   itemized   ac- 
counts and  balance  sheets.  III,  §  4234. 
CALLS, 

for  payment  for  assessments  upon  shares,  II,  §§  1746 — 1757:  and  see  As- 
sessments AND  Calls. 
distinction  between  an  assessment  and  a  call,  VII,  §  8658;   and  see  As- 
sessments AND  Calls. 

See  Assessments  and  Calls. 
CAl^IP  MEETINGS, 

statutes  permitting  incorporation  of,  I,  §  143. 
CANAL  COMPANY, 

is  a  private  corporation,  I,  §  27. 

statutes  permitting  incorporation  of.  I.  §  144. 

directors  of,  empowered  to  make  by-laws.  I.  §  984. 

when  estopped  from  exercising  the  right  of  diverting  its  water  from  a 

mill.  IV.  §  5261. 
power  of.  to  take  ard  hold  land.  V,  §  5812. 

have  a  reasonable  discretion  as  to  amoimt  of  land  which  they  mav 

take  and  hold,  V,  §  5812. 
when  taking  an  excess  over  what  is  necessary  for  the  mere  thread  of 

the  canal,  V,  §  5812. 
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have  power  to  is.-iue  negotiable  bonds,  V,  §  6050. 
liability  of,  for  negligence,  V,  §  6358. 

when  receivers  appointed  to  sequester  earnings  of,  V,  §  6837. 
CANALS, 

land  may  be  condemned  for  a  public  canal,  IV,  §  5601. 
CANCELLATION, 

of  contract  procured  by  fraud  of  corporate  agent,  II,  §  1361,  et  seq.;  and 

see  Fbaud  a>'d  Deceit. 
in  equity,  of  share  subscriptions  for  fraud,  II,  §  1425,  et  seq. 
of  valid  forfeiture  of  shares  is  beyond  power  of  directors,  II,  §  1554. 
valid  cancellation  on  invalid  grounds,  11,  §   1555. 

suits   in   equity   for   the   surrender   and   cancellation   of   corporate   bonds, 
V,  s  6092. 
in  cases  of  fraudulent  overissues,  V,  g  6092. 
rights  of  innocent  third  persons  in  such  cases,  V,  §  6092. 
of  an  issue  of  spurious  stock  which  is  a  cloud  upon  the  title  of  the  cor- 
poration, V,  §  6335. 
CAPIAS, 

actions  not  commenced  against  corporations  by,  VI,  §  7497. 
CAPITAL, 

what  is,  when  applied  to  corporations.  I,  §  1060. 

dividends  not  payable  out  of  capital,  II,  §§  2152;  III,  §§  2956,  2963,  4288, 

et  seq.:  and  see  Dividends. 
distinction  between  capital  and  .shares  with  reference  to  the  question  of 

double  taxation,  II,  §  2810. 
taxation  of  shares  not  a  taxation  of  capital  and  vice  versa,  II,  §  2811. 
view  that  taxation  of  both  shares  and  capital  is  not  a  double  taxation, 

II,  §  2812. 

contrary  view,  II,  §  2813. 
of  national  banks  not  taxable  in  solido  —  only  shares  taxable,  II,  §  2857. 
of  national  banks  not  taxable  by  states  —  only  shares  taxable,  II  §  2803. 

what  is  a  tax  on  capital  and  what  on  shares,  II,  §  2864. 
distinction  between  a  tax  on  dividends  and  a  tax  on  capital,  II,  §  2892. 
when  creditors  may  compel  corporators  to  fill  up  their  nominal  capital 

stock,  III,  §  3096. 
liability  of  directors  for  declaring  dividends  out  of  capital,  III,  §  4290. 
power  of  a  corporation  to  mortgage  or  pledge  its  uncalled  capital,  VII, 

§  8591. 
capital  of  a  building  and  loan  society,  VTI,  §  8704. 
CAPITAL  STOCK. 

nature  of  capital  .itock  and  shares  in  general,  I,   §§   1059-1085. 
definitions  of  capital  stock.  I.  §  1060. 

capital  stock  represented  by  shares,  I.  §  1060. 
difference  between  actual  stock  and  potential  stock,  I,  §  1061. 
distinction  between  capital  stock  and  tangible  property,  I,  §  1062. 

this  distinction  with  reference  to  exemptions  from  taxation,  I,  §  1062. 
with  reference  to  the  question  of  double  taxation,   I.   §    1062. 
what  is  capital  stock  viewed  as  a  trust  fund  for  creditors,  I,  ^   1063. 
when  capital  stock  includes  profits  and  surplus,  I,  §  1064. 
shares  sometimes  inappropriately  called  stock,  I,   §   1065. 
is  a  liability  of  the  corporation,  I,  S  1085. 
validity  of  amendments  increasing,  I,  §§  78.  79.  1275. 
theory  that,  in  order  to  bind  the  subscriber  to.  the  full  amount  of  capital 

'  must  be  subscribed.  I.  §§  246.  123.5-1242:   II,  ?§  1.322.  1724,  2103; 

III,  §§  2988.  3640.  3690.  3993. 

sufficient    that   the   amount   f^ontemplated   by   the   governing   statute 
has  been  subscribed.  T.  §  1235.  note  4. 
consolidation   effected   by   one   company   purchasing   the   capital   stock   of 
another  company,  I,  §  330:  and  see.  I,  §  313. 
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CAPITAL  STOCK—  (Continued). 

necessitj'  of  payment  of  a  certain  amount  of,  to  a  valid  organization, 

I,  §  247. 

effect  of  statute  requiring  a  certain  amount  to  be  paid  in  before  com- 
mencing business,  1,  §   1232. 
theory  tliat  the  full  amount  of  capital  stock  must  be  subscribed  in 
order  to  bind  subscribers  to  shares,  I,   §S   1235-1242. 
conditions  in  share  subscriptions  that  all   stock   shall   be  subscribed,  II, 

§§   1322,  1323. 
condition  in  share  subscription  that  a  certain  sum  shall  be  subscribed  — 

effect  of,  II,  §   1349. 
necessity  of  full  subscription  of,  before  assessing  the  shares,  II,  §§  1724- 
1742. 
doctrine  that  assessments  may  be  laid  before   all   shares   taken,   II, 
§§   1739,  1740. 
charter   power   to   mortgage   capital   stock   refers   to   actual    and   not   to 

potential  stock,  II,  §  2053. 
fictitious  increase  of.  prohibitions  by  state  constitutions,  II,   §   2105. 

and  by  state  statutes,  II,  §  2106. 
distinction  between  capital  stock  and  shares  with  reference  to  taxation, 

II,  §  2810. 

taxation  of  shares  not  a  taxation  of  capital  and  vice  versa,  II,  §  2811. 
view  that  taxation  of  both  shares  and  capital  is  not  double  taxation,  II, 
§  2812. 
contrarv   view   that   taxation   of   both   capital   and   shares   is   double 
taxation,  II  §  2813. 
improperly  divided,  stockholders  liable  for,  to  creditors,  III,  §  2963. 
exemption  of  corporate  stock  from  taxation  is  an  exemption  of  corporate 
property.  IV,  §  5577. 
statutes  exempting  property  over  and  above  capital  stock,  construc- 
tion of,  IV,  §  5577. 
payment  of,  not  a  condition  precedent  to  incorporation.  I.  §  246. 

when   directors    personally   liable   to   make   good    deficiency    in.    III, 
§   4133. 
effect  of  certificate  of  corporate  officer  that  capital  stock  has  been  paid  in, 

III,  §  3654. 

taxing  the  capital  stock  of  foreign  corporations.  VI,   §§  8098,  8099. 

taxing  the  capital  emploved  by  foreign  corporations  within  the  state, 
VI,   §   8100. 
taxing   capital   of   foreign   corporations   domiciled   within   the   state,   but 

doing  business  without  the  state,  VI,  S  8103. 
taxation  of  capital  of  foreign  railroad  company  operating  domestic  rail- 
road under  a  lease,  VI.  §  8127. 
failure  to  comply  with  provisions  as  to  creating  capital  stock  and  dis- 
tributing shares  —  effect  of.  on  question  of  the  existence  of  the  corpora- 
tion, VII.  §  8211. 
statutory    liability   of    directors    for    contracting   corporate    debts    before 
capital  stock  paid  in,  VII,  §  8533. 
See  also  Increasixg  Capital  ;  Reduction  of  Capital  ;  Shares  ;  Stockholders. 
"  CAR  TRUST  "  LEASES. 

payment  of  rental  under,  by  receiver  of  railroad.  VI,  §§  7206,  7207. 
whether  such  leases  create  a  first  lien.  VI,  §  7207. 
character  of  such  contracts  determined  by  the  local  law,  VT,  §  7208. 
•vendor  or  lessor  desiring  to  preserve  a  lien  must  comply  with 
local  law,  VI,   §   7209. 
lien  of  such  leases  good  as  against  subsequent  mortgagees,  VI.  §  7210. 
status  of  rents  where  lessor  has  resumed  possession,  VI,  §  7211. 
whether    court    will    authorize    receiver    to    make    new    "  car   trust 
leases,  VI,  §  7212. 
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CARE, 

caohier  liable  to  bank  for  want  of  reasonable  care,  IV,  §   4828. 
See  Diligence;  Xegligexce. 
CARRIERS, 

regulation  by  the  state  of  tolls  and  chaiges  of  corporations  engaged  in 
employment  aflected  with  a  public  interest,  IV,  §§  5530-5551;   see  also 
Tolls  axd  Charges. 
regulations  of,  how  far  binding  on  third  persons,  I,  §  942. 
power  of  railway  station  agent  with  respect  to  contracts  for  the  carriage 

of  freight,  IV,  §  4983. 
validity  of  statutes  regulating  the  passage  tickets  of  common  carriers,  IV, 
§  5512. 
prescribing  the  size  of  type  in  which  the  conditions  of  such  tickets 
shall  be  printed,  IV,  §   5512. 
validity  of   statutes   imposing   penalties   for   delay   in   delivering   freight, 
IV,  §   .5513. 
and  giving  exemplary  damages  for  such  penalties,  IV,  §   5513. 
power  of  railroad  companies  to  carry  beyond  their  own  line,  V,  §  5871. 
to  make  contracts  with  connecting  carriers,  V,  §  5872. 
to   what   extent   these  contracts   are  joint   obligations,  V,   §   5873. 
arrangements    for    operating    connecting    railways    as    one    line,    V, 
§  5873. 
farmer  carrying  other  goods  than  his  own  not  exempted   from  the   pay- 
ment of  tolls,  V,  §  5921. 
incorporated  common  carriers  cannot  go  into  the  business  of  buying  grain, 

V,   §   5954. 
liability  of  incorporated  carriers  for  fraudulent  bills  of  lading,  V,  §  0331. 
liable  to  exemplary  damages  for  wanton  expulsion  of  passengers.  V.  §  <i390. 
or   for   expulsion   with   unnecessary   or   reckless   violence,   V,   §   03C0. 
but  not  for  expulsion  through  an  honest  mistake,  V.  S  6390. 
validity  of   statutes   imposing   penalties   for   delay   in   delivering   freight, 
IV,   §  5513. 
and  giving  exemplary  damages  for  such  penalties,  IV,  §  5513. 
CARRIERS  OF  PASSENGERS, 

validity  of  statutes   regulating  the   passage  tickets  of  common   carriers, 
IV,  §  5512. 
prescribing  the  size  of  type  in  which  the  conditions  shall  be  printed. 
IV,  §  5512. 
railway  company  liable  for  malicious  expulsion  of  passenger  by  its  ser- 
vants, V,  §  (5.304. 
liability  for  damages  for  wrongful  expulsion  of  passengers,  V,  §§  (5307- 
6309. 
or  for  expulsion  with  unreasonable  or  excessive  violence,  V,  §§  6307, 

6308. 
if  expulsion  wrongful,  motive  immaterial.  V.  §  6307. 
liable  for  expulsion  under  mistake  of  facts.  V.  S§  6307,  6308. 
not   liable  for   reasonable   exercise   of   force   where   passenger   wrong- 
fully resists.  V,  §  6308. 
liability  for  imprisoning  a  passenger  who  has  lost  his  ticket,  V,  §  6313. 
CASE, 

doctrine  that  special  action  on  the  case  lies  against  corporations  for  con- 
verting shares  of  members.  II,  §  2463 :  compare.  IV.  §  4465. 
corporations    liable    in    common-law   action    of   trespass    on    the    case    ex 
delicto,  etc.,  V,  §  6305. 

See  also  Trespass  ox  the  Case. 
"  CASES," 

meaning  of  this  word  in  the  constitution  of  the  United  States,  judicial 
power,  IV,  §  5459. 
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CASHIER, 

the  cashier  of  a  bank  —  his  office,  powers,  duties,  liabilities,  IV,  §§  4739- 
4829. 
his  office,  powers,  status,  and  duties  in  general,  IV,  §§  4739-4771. 
his  power  to  bind  the  bank  by  declarations,  statements  and  admis- 
sions, IV,  §§  4777-4785. 
his  power  touching  negotiable  paper,  IV,  §§  4789-4807. 
his  power   touching   certificates   of   deposit   and    the   certification   of 

checks,  IV,  §§  4812-4820. 
his  frauds  and  torts,  IV,  §§  4824-4829. 
his  status,  powers  and  duties  in  general,  IV,   §§  4739-4771. 
his  appointment,  qualification  and  tenure  of  office,  IV,  §  4739. 
his  authority  in  general,  IV,  §  4740. 
a  judicial  statement  of  his  ordinary  duties,  IV,  §  4741. 
whethei-   the   directors   can   delegate   their   discretionary   powers   to   him, 

IV,  §  4743. 
his  powers  ministerial,  not  judicial,  IV,  §  4743. 
his  duties  A-aried  by  usage,  general  or  special,  IV,  §§  4744,  4745. 

enlarged   by   special   usage   or   acquiescence   of   the   corporation,    IV, 
§  4746. 
statutory  limitations  not  construed  as  abridging  his  implied  powers,  IV, 

J   4747. 
his  power  to  borrow  money  and  issue  evidences  of  indebtedness  therefor, 

IV,   §   4748. 
his  power  under  particular  resolutions  of  the  board,  IV,  §  4749. 
no  power  to  discharge  debts  without  payment,  IV,  §  4750. 
nor  to  release  indorsers  or  sureties,  IV,  S  4751. 
nor  to  compromise  debts  due  the  bank,  IV,  $  4752. 
nor  to  work  a  forfeiture  of  a  charter  of  the  bank,  IV,  §  4753. 
nor  to  make  contracts  outside  of  the  ordinary  business  of  the  bank, 

IV,   §   4754. 
nor  to  bind  the  bank  by  contracts  made  in  known  violation  of  his 
duty,  IV,  §  4755. 
his  powers  touching  litigation,  IV,  §  4756. 

his  implied  power  to  appear  and  defend,  IV.  §   4756. 
no  authority  to  transfer  judgments,  IV,  §  4757. 
bank  may  sue  on  bills  drawn  in  his  favor,  as   "  John   Smith,   Cashier," 

IV,   §   4758. 
may  enforce  a  contract  drawn  in  his  favor  personally,  IV,  §  4759. 

as  a  mortgage  made  to  him  in  his  own  name,  IV,  §  4759. 
whether  he  has  power  to  transfer  non-negotiable  instruments,  IV,  §  4760. 
no  power  tO  mortgage  real  estate  of  the  bank.  IV,  §  4761. 

nor  pledge  its  securities  or  credit,  IV,  §  4762. 
charges  bank  by  the  payment  of  forged  checks,  notes,  etc.,  IV,  §  4763. 
receive  payments  and  give  receipts,  IV,  §  4764. 
receive  special  deposits,  IV,  §  4765. 
transfer  shares  of  the  bank,  IV,  §  4766. 
when  delivery  to  him  is  delivery  to  the  bank,  IV,  §  4767. 
purchasing  on  his  own  account  the  property  of  the  bank,  IV,  §  4768. 
when  cannot  plead  statute  of  limitations,  IV,  §  4769. 
his  ratification  of  the  acts  of  the  teller,  IV,  §  4770. 
how  sign  instruments  so  as  to  bind  the  bank,  IV.  §  4771. 
notice  to  the  cashier  of  a  bank  is  imputable  to  the  bank,  IV,  §  5229. 

his  knowledge,  when  imputable  to  the  bank.  IV,  §  5229. 
knowledge  of  cashier  wlio  acts  as  a  member  of  discount  committee  im- 
putable to  the  bank,  IV,  §  5230. 
process  is  rcxjulnrlv  served  on  cashier  of  banking  corporation,  VI,  §  7522. 
commonlv   designated   in   statutes   as   officer   to   receive   such   service, 
VI,  §  7522. 

7448 


INDEX. 


Cashier 


"^'"'fe^fgVoftrhro/ unlin.ited  d.oretion  to  discount  comn^ereial  paper, 
de^afcadofof  cashier  not  prima  facie  evidence  to  charge  directors,  IV. 
notef  and  bills  made  to  order   of   treasurer,   cashier,   etc.,   effect   of.   IV. 

§  5151.  T^'    £   -iKO 

indorsements  by  bank  cashier.  R  ,  §  ol58. 

indorsements  to  bank  cashiers,  1\  ,§  Dlo.J.  ,,      ^      •.  „v;^^     VT 

bank   niay   sue   on   commercial    paper   made   payable   to    its   cashier,   VI, 

hi!  I'owlr  to  bind  the  bank  by  declarations,  statements  and  admissions, 

his'deiS;;t''^en  and  when  not  binding  upon  the  bank.  IV    §  4777. 

■    S-^-S^iSd^=s;::is!rs;^^^ 

when  rdease  debtor  by  giving  false  information  as  to  payment  of  debt.  IV, 

effLt'of 'his  giving  false  information  as  to  the   financial  standing   of  a 

liaHmT:?-thI'htnlI'or  his  fraudulent  representations    IV    §^4783    4784. 
;?ew  wLch  confines  his  declarations  to  P>;e^^"t  transactions,  H  .  §  4785. 

JK  ^;[£i^;o:::l;'US;;^^n?gSbi:  pi^efSI^^  ^nd   the  bank, 

his^impltef  power  to  transfer  the  negotiable  funds  of  the  bank  in  pay- 
ment of  its  debts.  IV.  §4790 
such  transfer  presumptively  valid.   1\  ,  «?  *'»!•  ^    .     -q, 

udicial  notice  taken  (hat  he  has  this  presumptive  power.  IV.  §  4791. 
Extent  to  which  this  power  has  been  uphe  d.  I\  .  §  4i92_ 
exceptional  view  that  he  has  no  such  implied  Po^v^r    IV    §  4793^ 
thisVower  not  abridged  by  general  language  >"  ^^l^^'ter^I^,  §  4795. 
his  implied  power  to  re-discount  negotiable  paper.  I\_§4<  94. 

'^Jr^tX:Z^Zt:^SSl:::^rX^'.  in  the  place  of 

the  cashier,  I\  .§  4<9(.         ..,..,,  t^t   r  a7q« 

cashier  no  power  to  indorse  his  individual  P/P^r.  ^  •  ^..f 'f .... 

nor  draw  checks  officially  for  his  individual  debt.  IV.  §  4.99. 

nor  for  the  accommodation  of  third  parties.  IV,  §  4«0U. 

whether  indorse  on  the  street  outside  o\ business  hours.  IV.  §  4801. 

manner  of  making  his  indorsements^  ^o  '  Jnf 
his  power  to  accept  negotiable  paper    R  .  ?»  48«J.5 

no  nower  to  accept  for  accommodation.   i\  .   S   4»u.^. 
his  power  to  sell  bill?  of  exchange  and  indorse  them  to   transfer  them, 

TTT      e    4.Q04- 

his  power'  to  guarantee  such  hills.  IV.  §  480-5. 
liabilitv  of  the  bank  for  hi.  fraudulent  indorsements,  I\  ,  §  4806. 
for  his  accommodation  indorsements.  1\  ■  ^/«'"'„ 

IV   5§  4812-4820. 
may  issue  certificates  of  deposit.  IV.  5  481- 
mav  draw  and  sign  checks,  IV.  5  4813. 

''\S"Jrnv'hu1;aS;:nt  olerU.m«atio„  o,  c„«.,.  IV.  ,  4816. 

7449 


Cashier— Cemeteries  INDEX. 

CASHIER  —  (  Continued) . 

cashier;  bank  not    liable  where  check  has  been  fraudulently  raised  either 
before  or  after  certification,  IV,  §  4817. 
what  circumstances  will  apprise  the  holder  of  a  check  of  his  want  of 

power  to  certify  it,  IV,  §  4818. 
bank  liable  where  check  has  been  fraudulently  certified  by  its  teller 

for  his  own  purposes,  IV,  §  4819. 
view  that  an  assistant  cashier  has  not  the  power  to  certify  checks,  IV, 
§  4820. 
liability  of  the  bank  for  his  frauds,  IV,  §  4824. 

although  it  has  derived  no  benefit  from  the  fraud,  IV.  §  4824. 
not  liable  for  his  frauds  when  he  is  acting  in  his  own  private  business, 
IV,  §  4824. 
liability  of  the  bank  for  his  ultra  vires  torts,  IV,  §  482.5. 

for  his  torts  committed  in  pursuance  of  authority  from  the  directors, 

IV,  §  482.5. 
effect  of  ratification  of  his  ultra  vires  torts,  IV,  §  4825. 
bank  liable  for  subsequent  misapplication  of  money  received  by  him 

for  a  third  person,  IV,  §  4826. 
liable  for  his  frauds  in  respect  of  paper  received  for  collection,  IV, 
§  4827. 
his  liability  to  the  bank,  IV,  §  4828. 

for  failing  to  exercise  reasonable  skill,  care  and  diligence,  IV,  §  4828. 
the  cashier's  frauds  and  torts,  IV,  §§  4824-4829. 
not  liable  for  errors  of  judgment,  IV.  §  4828. 
liable   for   permitting   over-draft,   IV.    §   4828. 
not  liable  unless  the  bank  has  suffered  damage,  IV.  §  4828. 
not  liable  for  the  defaults  of  his  subordinates,  IV,  §  4828. 
bank  cannot   retain  an  advantage  accruing  from   his  torts,   IV,   §    4829. 
cashier  of  other  corporations : 

of  a  corporation,  is  its  treasurer,  IV,  §  4733. 

miscellaneous  holdings   touching   the   civil   liability   of   cashiers,   IV, 
§  4733, 
of  manufacturing  corporation  no  power  to  compromise,  settle,  release,  etc, 
IV,  §  4987. 
CASUALTY  INSITRANCE  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  §  992. 
CATTLE, 

cattle  infected  with  diseases  may  be  excluded  from  the  state,  IV,  §  5487. 
state  cannot  prevent  transportation  of  all  cattle  across  its  territory, 
IV,  §  5487. 
CATTLE  BREEDING  COMPANY, 

deemed  a  private  corporation,  I,  §  29. 

mandamus  to  admit  im])orter  to  membership,  I,  §  29. 
to  compel  registering  of  cattle,  I.  §  29. 
statutes  permitting  incorporation  of,  I,  §   138. 
CATTLE  GUARDS, 

validity    of    statute    compelling    railway    companies    to    maintain    cattle 
guards.  IV,  §  5504. 
CAVEAT  E^VIPTOR, 

no  warranty  of  title  at  receiver's  sales,  V,  §  7013. 
purchaser  takes  subject  to  what  liens.  V,  §  7013. 
CEMETERIES, 

land  may  be  condemned  for  public  cemeteries.  IV,  §  5599. 

but  rot  for  private  cemeteries,  IV.  §  5599. 
when  court  will  not  order  a  sale  of  lands  conveyed  to  a  corporation  for  a 
burial  place,  V,  §  5818. 
when  will   not  compel   specific  performance  of  a  contract  to  convey 
such  land.  V,  §  5818. 
right  to  remove  bodies  interred  in  cemeteries,  V,  §  5820. 
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validity  of  statutes  controlling  public  cemeteries  with  a  view  to  the  public 

health,  IV,  §  5486. 
taxation  in  support  of  private  cemeteries  unconstitutional,  VII,  §  8304. 
CEMETERY  ASSOCIATIONS, 

statutes  permitting  incorporation  of,  I,  §  145. 
have  power  to  issue  negotiable  bonds,  when,  V,  §  6050. 
controlled  by  the  legislature  with  a  view  to  the  public  health,  IV,  §  5486. 
CEREMONY, 

by-law  for  expulsion  of  member  must  not  provide  for  ceremony  of  expul- 
sion involving  assault  and  battery,  IV,  §  4393. 
CERTIFICATE. 

of  commissioners  that  conditions  precedent  to  the  organization  of  a  corpo- 
ration have  been  performed,  VI.  §  7710. 
of  acknowledgment  of  corporate  deed,  IV,  §  5001. 
See  also  Receivers'  Certificates. 
CERTIFICATE  OF  CONSOLIDATION, 
when  a  condition  precedent,  I,  §  327. 

presumption  that  the  same  remains  of  record  with  secretary  of  state, 

I,  §  327. 
mandnmufi  to  compel  him  to  add  date  of  filing,  I,  §  327. 
certificate  must  complv  with  statute,  I,  §  327. 
CERTIFK  ATE  OF  DEPOSIT,"^ 

Haiti] itv  of  directors  under  statutes  for  debts  evidenced  by  certificates  of 

deposit.  III,  §   4188. 
statutes  not  construed  as  taking  away  cashier's  power  to  issue,  IV,  §  4747. 
cashier  of  bank  has  power  to  issue  certificates  of  deposit,  IV.  §  4812. 
power  of  corporations  to  issue  certificates  of  deposit,  IV,  §  5762. 
CERTIFICATE  OF  ELECTION, 

effect  of,  as  an  instrument  of  title  and  as  evidence.  I,  §  757. 
court  will  go  behind  in  quo  warranto  proceedings.  I,  §  757,  note  3,  p.  596. 
is  documentary  evidence  of  corporate  existence,  VI,  §  7708. 
conclusiveness  of,  when  issued  bv  a  public  official,  VI,  §  7709. 
CERTIFICATE  OF  INCORPORATION, 

when  conclusive  as  to  the  fact  of  incorporation,  I.  §§  248.  249;  VI,  §  7709. 
evidentiary  effect  of,   as   proof  of  corporate  existence   in   action   against 
shareholders.  III,   §   3653. 
conclusiveness  of  recitals  in.  III,  §  3653. 
certificate  of  corporate  officer  that  capital  has  been  paid  in  —  evidentiary 
value  of,  in  actions  against  shareholders.  III,  §  3654. 
when  conclusive  evidence  for  shareholders.  III.  §  3654. 
certificate  of  public  official  to  the  same  effect  conclusive.  III,  §  3654. 
See  also  Articles  or  Certificate  of  Incobpobatton. 
CERTIFICATE  OF  INDEBTEDNESS. 

issued  to  shareholders  for  their  surrendered  shares,  on  reducing  capital, 
II,  §  2121. 
CERTIFICATE  OF  SHARES, 

nature  of  share  certificates,  II,  §§  2348-2363. 

such  certificates  are  symbols  of  property,  II,  §  2348. 

not  in  the  nature  of  letters  of  credit.  II.  §  2349 :  compare,  II,  §§  2450,  2572, 

a  continuing  affirmation  bv  the  corporation  of  the  title  and  interest  of 

shareholders,  II.  §§  2350!!  2782. 
liability  of  the  corporation  for  fraudulent  certificates,  II,  §§  2351,  2352; 
compare,  IV,  §  5116;  and  see,  II,  §§  1490-1506,  as  to  fraudulent  issues 
and  overissues, 
share  certificates  not  negotiable,  II,  §  2353;  compare.  II,  §§  2414,  3241 ;  IV, 

§  4796. 
are  subject  to  limitations  and  burdens  created  by  general  laws,  II.  §  2354. 
conditional  share  certificates,  II,  §  2355. 
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reservation  of  lien  therein  in  favor  of  corporation,  II,  §  2355. 

conditions  precedent  before  unconditional  certificate  issued,  II,  §  2355. 
validity  of  share  certificates,  II,  §  2356. 

where  shares  have  been  assigned,   II,   §   2356. 

whether    invalid   certificate   sustainable   on   footing    of    contract.   II, 

§  2356. 
where  fraudulently  issued  to  an  officer  of  the  corporation  and  sig-ned 
by  him,  II,  §  2350. 
right  of  shareholder  to  fi  share  certificate,  II,  §  2357. 
when  payment  a  condition  precedent,  II,  §  2357. 

contract  to  deliver  shares   not  a  contract  to   deliver   certificate,   II, 
§  2357. 
liability  of  corporate  officers  for  false  certificates,  11,  §  2358. 
what  constitutes  an  issuing  of  share  certificates,  II,  §  2359. 
certificate  creates  a  vested  right,  II,  §  2300. 
cannot  be  impaired  by  a  by-law,  II,  §  y.^CO. 
effect  of  issuing  certificate  to  the  wrong  person,  II,  §  2361. 
improper    division    of    share    certificates    among    the    co-adventurers,    II, 

§  2361. 
interest-bearing  certificate  not  determined  by  laches,  II,  §  2363. 
various  holdings  relating  to  share  certificates  : 
in  a  non-existent  corporation,  void,  I,  §  56. 
so  in  a  corporation  attempted  to  be  organized  at  a  meeting  outside  the 

state,  I,  §  56. 
not  necessary  to  constitute  one  a  shareholder,  I,  §  1140;  VII,  §  8578. 
but  corporation  must  be  able  to  issue  one,  VII,  §  8598. 
circimrstances  under  which  necessary,  I,  §  1141. 
written  agreement  necessarv  to  make  one  a  shareholder  if  no  certificate 

issued,  I.  §   1143. 
non-deliverv  of,  no  defense  to  action  for  assessment,  I,  §§  1140;  II,  §  1962; 

III,  §§  3388.  3639. 
guaranty  of  payment  of  interest  upon  shares  —  no  defense  to  action  for 

assessment,  II,  §  1963;  and  see  Preferred  Shares. 
acceptance  of,  is  a  ratification  of  an  agreement  to  take  shares,  I,  §  1167. 
"'  issue  of  shares  "  in  a  statute  means  issues  of  certificates,  I,  §   1225. 
doctrine  that  fraiululent  share  certificates  are  misrepresentations  to  the 
general  public,  II,  §   1500:   compare.  II,   §§  1471,   1472. 
comments  on  the  contrary  view   in  Mechanics'   Bank  v.   New  York, 
etc.,  R.  Co..  II,  §   1501.  ■ 
effect   of   recital    in   share   certificate   that   shares   are   "  fully   paid,"    II, 

§  1583. 
of  preferred  shares  whether  a  certificate  of  stock  or  of  indebtedness,  II, 

§  2277. 
equitable  lien  in  favor  of  corporation  arising  from  language  of  the  share 

certificate,  II,  §  2322. 
such  certificate  a  continual  affirmation  of  ownership  of  shares,  II,  §  2322. 
creating  an  estoppel  against  the  corporation,  II,   §   2322. 
construction  of  language  of  such   certificate   creating   such  lien,   II, 
§   2323. 
issue  of  new  certificates  not  necessarv  in  transferring  shares,  II,  §  2377. 
Ill,  §  3305;  compare.  II.  §§  2368,  2398,  2399. 
surrender  of  old  certificates  not  strictly  necessary,  II,  §§  2378,  2595; 

III.  §  3305. 
old  certificate  if  taken  up  must  be  properly  indorsed.  II,   §  2379. 
rights  of  holders  of  unregistered  share  certificates,  II,  §§  2387-2405 ;  and 

_  see  Transfers  of  Shares. 
assignment  of  certificate,  effect  of,  in  executing  an  agreement  to  sell  the 
shares.  II,  §  2394. 
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compelling  corporation  to   issue  certificate  where  one  has  been  wrongly 

issued  in  lieu  of  one  reported  lost,  II,  §  2429. 
rights  of  holder  of,  under  an  invalid  issue  of  shares,  II,  §  2043. 
issue  of  new  certificate  where  old  one  lost,  II,  §  2044. 

corporation  may  exact  bond  of  indemnity  in  such  cases,  11,  §  2044. 
duties  and  responsibilities  of  corporation  in  such  cases,  II,  §§  251G- 
252,5;  and  see  Transfers  of  Shares. 
suit   in  equity  to  determine   conflicting  equities   of  holders  of   duplicate 

share  certificates,   II,   §   204.5. 
no  sensible  distinction   between  conversion  of  certificate  and  conversion 

of  shares,  II,  §  2451;  compare,  II.  §§  2476,  2652. 
view  that  a  conversion  of  the  certificate  is  a  conversion  of  the   shares, 

II,  §§  2452,  2453. 
view  that  there  may  be  a  conversion  of  the  certificate  though  not  of  the 

shares.  II,  §  2454. 
trover  lies  for  a  conversion  of  the  certificate,  II,  §  2455. 

view  that   it   lies   only   for   the   certificate  —  not   for   the   shares,   II, 
§  2456. 
measure  of  damages   in  actions   for  conversion   of   share   certificates,  II, 
§  2476. 
actual  damages  and  not  value  of  shares  recoverable,  II,  §  24* /. 
not  negotiable,  II,  §§  2353,  2587;  compare,  II,  §§  2414,  2516,  2572,  2636. 
usage  regarding  them  negotiable  not  good,  II,  §  2588;   compare,  II, 

§  2516. 
but  are  quasi-negotiable,  II,  §  2589. 

grounds  upon  which  the  courts  uphold  their  semi-negotiable  quality, 
II,  §  2590. 
view  that  purchaser  takes  only  title  of  his  vendor,  II,  §  2591. 

this  view  illustrated,  II,  §  2592. 
contrarv  view  where  the  certificate  is  delivered  with  blank  power  of  at- 
torney, etc.,  II,  §  2.593;  compare,  II,  f5§  2.353,  2395,  2396. 
exception    that    corporation    estopped    to    deny    validity    of    certificates 
formallv  issued,  II,  §§  2595,  2782;   and  see,  II,  §   2350;   compare,  II, 
§  2496.' 
must  be  surrendered  before  transfer  of  shares  registered,  II,  §§  2501,  2502; 

compare,  II,  §   2595. 
new  certificates  issued  without  taking  up  old  ones  invalid,  II,  §2503. 
certificate  need  not  be  presented  in  order  to  draw  dividend,  II,  §  2504. 
distinction  between  the  right  to  shares  and  the  right  to  certificates  of  a 

particular  number,  II,  §  2642;   compare,  II,  §§   2451,  2476. 
pledgee  or  trustee  not  bound  to  hold  the  identical  certificates,  II,  §§  2643, 

2644,  2645;   contra,  II,  §  2651. 
duties   and   responsibilities   of   corporation   where   certificates    have   been 

lost  or  stolen,  II,  §§  2516-2525;  and  see  Transfers  of  Shares. 
statute  of  New  York  giving  remedy   for   procuring  duplicate   certificate 

in  case  of  loss  of  original,  II,  §§  2523,  2524,  2525. 
transfers  of   shares  under  general   power  of  attorney  without  blank   in- 
dorsement on  certificate,  II,  §  2505. 
validity  of  by-laws  restraining  transfers  except  upon  surrender  of  certifi- 
cate," II.  §"  2506. 
illustration   of   the   rule   that   a   transferee   demanding   recognition   must 

present  certificate,  II.  §  2507.  . 

liability  for  issuing  new  certificate  where  trustee  transfers  in  breach  of 

his  trust,  II,  §  2541;  and  see  Transfers  of  Shares. 
liability  of  corporation  for  issuing  new  certificates  to  pretended  transferee 
in  case  of  forgery,  IT.  §S  255.5-2560:  and  see  Transfers  of  Shares. 
liability  for  recognizing  forged  indoi  cement  upon,  II,  §  2556. 
effect  of  a  pledge  of  such  certificate.  II,  §  2597. 
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purchaser  not  bound  to  look  beyond  face  of  certificate,  II,  §  2599. 

rule  limited  to  eases  where  certificate  has  been  issued  bv  authorized 
officer,  II,  §  2600. 
taxation  of  corporate  property  represented  by  interest-bearing  stock  cer- 
tificates, II,   §   2908. 
in  ease  of  certificate  making  shares  transferable  on  its   face  —  corpora- 
tion waives  right  of  a  lien,  III,  §  3244. 
tender  of  share  certificate  not  necessary  to  charge  stockholder  in   favor 

of  creditor,  III,  §  3388. 
not  necessary  to  aver  issue  and  delivery  of  certificate  in  action  to  charge 

stockholder,  III,  §  3039. 
reception  of  share  certificate  evidence  of  being  a  stockholdei-,  III,  s  3691. 
right   of   action   by    subscriber    against   corpoi'ation   for    refusing   him    a 
share  certificate,  IV,  §  4458. 
assumpsit  for  the  value  of  the  shares,  IV,  §  4458. 
action  for  damages,  as  for  a  conversion,  IV,  §  4458. 
issued   share   certificate  not   necessary   to   make   him   a   shareholder,   IV, 

§  4466. 
implied  power  of  the  cashier  of  a  bank  to  assign  its  share  certificates, 

IV,  §  4796. 
error  in  distinguishing  number  of,  not  material  on  question  of  liability 

of  transferee.  III,  §  3304. 
not  necessary  that  new  certificate  should  issue  in  order  to  make  transferee 

liable.  III,  §  3305. 
implied  power  of  the  cashier  of  a  bank  to  assign  its  share  certificates, 
IV,  §  4796. 
"  CERTIFICATION." 

of  sliares  under  English  custom,  II,  §  2498. 
CERTIFICATION  OF  CHECKS, 

is  merely  the  certification  of  the  genuineness  of  the  signature  and  that 

the  drawer  has  suflicient  funds  on  deposit  to  meet  it,  IV.  §  4817. 
liability  of  bank  for  certification  of  check,  by  its  teller,  IV.  §  4837. 
power  of  the  president  of  a  bank  to  certify  checks,  IV,  §  4640. 
cashier  of  bank,  whether  power  to  certify  depositor's  checks,  IV,  §  4813. 
}iis  power  to  certify  checks  generally  construed,  IV,  §  4814. 
this  power  judicially  established.  IV,  S  4815. 

bank  bound  by  fraudulent   over-certification   of  checks,   IV,   §   4816. 
not  liable  in  case  of  check  fraudulently  raised  either  before  or  after 

certification,  IV,  §  4817. 
what  circumstances  will  apprise  holder  of  want  of  power  to  certify, 

ly,  §  4818. 
bank  liable  where  .check  fraudulently  certified  by  its  teller  for  his 

own  purposes,  IV,  §  4819. 
view  that  the  assistant  cashier  has  not  the  power  to  certify  checks, 
IV.  §  4820. 
power  of  bank  teller  touching  the  certification  of  checks,  IV,  §§  4837-4839. 
CERTIFIED  CHECKS, 

pa^mient  for  shares  by  giving,  II,  §  1656. 
CERTIORARI, 

to  review  proceedings  to  remove  corporate  officer,  I,  §  825. 
not  an  adequate  remedy  to  contest  right  to  corporate  office,  I,  §  761. 
CESSATION  OF  BUSINESS, 

cessation  of  active  business  not  necessarily  a  dissolution,  V,  §§  6663,  6664. 
CESTUI  QUE  TRUST, 

when  not  liable  as  shareholder.  III,  §  3203. 

need  not  be  joined  with  trustees  in  creditors'  suit  against  stockholders, 
III,  §  3488. 
CHAMBERS  OF  COMMERCE, 

statutes  permitting  incorporation  of,  I,  §  146. 
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'^'^TafioiJTf  rule  of  the  state  courts  with  reg-d  to  stockholders'  suit,  to 
the  rule  against  champerty  and  maintenance,  IV,  §  4o7i. 

^"^^Ser'  rSfonr^"' wnd  up  insolvent  corporations  hrought  hy  hill  or 
petition,  \  ,  §  6558. 

^^S^t?e 'purposes  of  the  corporation  what,  release  subscribers  to  shares,  I. 

•  ^^  ^^'  ''lnc.';ion'*^teiSi  etc.  considered  as  a  defense  to  actions  for 
^^s^L^m  Sf  n"'4  SN982';  and  see,  I,  ^66,  et  se,.  |  IfS  et  .eg. 
wharwUlTeLse  dissenting  subscriber  and  what  not,  1,  §§  .4,  H,  128o, 

CHAXGE  OrT^M^'see  Names  of  Corporations,  I   §§  82,  287,  288,  289^ 
effect  of  change  of  name  of  corporation  on  mode  of  bringing  actions,  M, 

chinging  the  name  of  a  corporation  so  as  to  infringe  the  name  of  an  exist- 
ing  corporation  not  permitted,  VI,  §  »!»/• 
CHANGE  OF  VENUE, 

in  the  case  of  actions  against  corporations,  \  1,  ^  74^4. 

'^''^x.gulflion  by  the  state  of  tolls  and  charges  «/  -Jf -^j^-^^^.^^ff^lS 
Implojnneiits  aflfected  with  a  public  interest,  IV,  §§  oo30-5551,  see  ai>,o 
Tolls'  and  Charges. 
CHANGING  ORDER,  ,        ,         .  i        tt    s  9707 

actions  for  transfers  in  contravention  of  a  charging  order,  II,  §  2797. 
CHARITABLE  CORPORATION,  t    8  9R 

^^•hen  deemed  a  public  and  when  a  private  corporation,  I,  §  26. 
visitorial   power   of   the   state   over,  R,  §   -^^'^^  , .,    .  •  ^  ^r  .v-e  United 
charters  of,  protected  by  contracts  under  the  constitution  of  the   Lnitea 
States.  IV,  §§  5384-538G. 
CHARITABLE  SOCIETIES,  ,    t    «   i-a 

statutes  permitting  incorporation  of.  i,  §   Ko. 
CHARITABLE  TRUSTS,  ,    ta-    s   -a7± 

jurisdiction  of  equity  to  superintend.  IV,  §  o4/4. 

^^\™g^nce  of  corporations  created  for  the  maintenance  of  public  charities, 

V.  §  6.3G4. 
''''Tckholde'^rl'may  ratify  mortgages  not  made  on  charter  day,  V,  §  6183. 

CHARTERS.  ,  ,      r,     ,     . . 

various  holdings  on  the  subject  of  corporate  charters. 
creation  of  corporations  by.  I,  §§  ^£r^^-      ,    .. 
theories  as  to  when  charters  take  effect,  1,  5}  40 

when  take  effect  "  ipso  facto  et  eo  instanti,'    I    §  40. 
creation  of  corporation  by  reference  to  another  act,  i,  §  41 
legislative  deviation  from  rules  of  the  common  jaw,  i,  §  4^. 
who  included  in  the  word  "  associates,    I.  §^  43.  <  30.  . 

how  legislative  grant  made  and  corporation  organized,  I,  §§  44,  70o,  i-U4, 

whe'n  barter  provisions  deemed  a  substitute  for  provisions  of  a  general 

f,pt    I    §  46 
accentance  of ,' I,  §§  52-63;  and  see  Acceptance  of  Charters. 

Vefused  when  thev  contain  powers  to  confer  collegiate  degrees,  I,  §  119. 
refused  for  a  mutual  marriage  benefit  association    I.  ^  120. 
refused  because  not  written  upon  a  single  piece  of  papey.  i,  §  i-^- 
charters  sranted  by  court  under  §  1676.  Georgia  Code,  1,  ^  123. 
referring~application  to  an  amicus  curiae.  I.  §  124. 
no  appeal  from  decree  refusing  charter,  I,  §  125. 
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amendment  of  charters  by  the  judicial  courts,  I,  §  126. 

what  body  assent  to  such  amendments,  I,  §  127;  and  compare,  I,  §  86. 
granted  by  the  judicial  courts,  I,  §§   110-127. 

constitutionality   of   statutes   devolving   upon   the   courts    the   power 

to  create  corporations,  I.  §§  36,  110,  643,  644,  646,  note  4. 
objects  for  which  the  courts  may  grant  charters  in  Pennsylvania    I, 
§  111. 
proceedings  to  obtain  such  charters  must  be  public,  I,  §  112. 
requisites  of  such  charters,  in  order  to  obtain  judicial  approval, 

requisites  under  Pennsylvania  act  of  1874,  I,  §  114. 
reasons  for  which  such  charters  have  been  refused,  I,  §  115. 
refused    when    they    contain    an    indefinite    power    to    expel 

members,  I,  §§  116,  117. 
refused    when    thev    contain    powers    not    specified    in    the 
statute,  I,  §  118. 
what  constitutes  the  charter,  where  corporation  organized  under  a  general 

statute,  I.  §  21G. 
distinction  between  user  under  special  charters  and  compliance  with  con- 
ditions under  general  law,  I,  §  222. 
effect  of  renewal  of,  I,  §  255. 

expiration  of  —  constitutional  provisions,  I,  §   559. 
not  to  be  extended  by  legislature  —  constitutional  provisions,  I,  §§   542, 

577. 
exemptions  in,  from  the  operation  of  general  laws  —  validity  of,  I,  §  657. 
by-laws  must  not  be  contrary  to,  I,  §§  1012.  1111. 

cannot  enlarge  or  restrict  charter  rights,  I,  §§   1012,  1111. 
to  be  construed  by  the  court  —  not  by  the  jury,  I,  §  1237. 
conditions  imposed  by,  enter  into   share  subscription,   I,   §§    1091,   1137: 

II,  §  1305. 
effect  of,  as  evidence  that  persons  named  therein  were  members  at  date  of 
organization,  II,  §  1936. 
evidence  of  assent  of  such  persons,  II,  §  1937. 
of  a  Louisiana  corporation,  cannot  create  lien  in  favor  of  corpor?tion  on 

shares.  II,  §  2594. 
pro^'^sion  of,  restraining  transfers  of  shares  by  shareholders  indebted  to 

corporation.  III,  §  3235. 
general  language  in  bank  charter  not  construed  as  abridging  the  implied 

powers  of  tlie  cashier,  IV,  §  4795. 
corporation  estopped  from  denying  validity  of  provisions  in  its  charter, 
IV,  §  5257. 
accepts   charter   as   whole.   IV,   §   5257. 

cannot    attack    the    constitutionality    of    particular    provisions,    IV. 
§  5257. 
liability   of    estate   of   deceased    shareholder    for    debts    contracted    after 

his  death,  when  charter  has  been  extended,  III,  §  3322. 
special  statutes  limiting  loans,  III,  §  4285. 
effect  of  the  repeal  of  a  corporate  charter.  V,  §§  6748,  6749. 
actions  on  clauses  of  charters  lie  against  corporation,  VI,  §  7404. 
when  a  private  act.  must  be  pleaded  and  proved.  VI,  §  7621. 
an  evidentiary  document  in  proving  corporate  existence,  VI,  §   7690. 
when  judicial  notice  taken  of  it  and  when  not,  VI,  §§  7690-7692. 
by-laws   of  building   and   loan   associations   must   conform   to   charter   or 

governing  statute,  VII,  §  8768. 
interpretation  of  corporate  charters,  IV,  §§  5656-5691. 
general  principles  of  interpretation,  IV,  §  5656. 

courts  possess  no  legislative  power,  IV,  §  5656. 

endeavor  to  ascertain  the  true  meaning  of  statutes  as  discovered  in 
the  words  employed,  IV,  §  5656. 
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general  principle,  construction  is  a  building-up  of  deficiencies,  IV,  §  5G56. 
interpretation  is  to  ascertain  the  meaning,  IV,  §  5656. 
English   precedents   not   helpful   in   interpreting   American    charters, 
IV,  §  5656,  note, 
words  to  have  their  natural  and  ordinary  meaning.  IV,  §§  5657,  5658. 

when  the  office  of  construction  comes  in,  IV,  §  5657. 
what  is  meant  by  the  strict   construction  of  grants  of   power  to  corpo- 
rations, IV.  §  5657. 
charters  construed  most  strongly  in  favor  of  the  public,  IV,  §  5659. 
doubtful   and   ambiguous  clauses   interpreted   in   favor   of   the   state,   IV, 
§  5659. 
but  not  unreasonably  so,  IV,  §  5660. 
judicial  expressions  of  this  rule,  IV,  §  5661. 

articles  of  association  peculiarly  subject  to  this  rule,  IV,  §   5659. 
the  same  rule  where  the  question  involves  the  rights  of  third  persons, 
IV.  §  5662. 
as  where  authority  is  given  to  enter  upon  the  land  of  private 

o\\Tiers,  IV,  §  5662. 
the  same  rule  in  case  of  conflicting  grants  —  subsequent  grant 
strictly  construed,   IV,   §  5662. 
whether    express    words    are   necessary    to   impair    the    privileges    of 
others,  IV,  §   5663. 
rule   where   the   question    involves   conflicting   rights    of   different    corpo- 
rations, IV,  §  5664. 
conflicting  provisions  to  be  harmonized  if  possible,  IV,  §  5665. 
exceptions  interpreted  so  as  not  to  destroy  the  grant,  IV,  §  5666. 
many  illustrations  of  this  rule  of  interpretation,  IV,  §  5666. 
interpretation  of   saving   clause   repugnant   to   the   body   of   the   act.   IV, 

§§   5667,  5668. 
conditions  expressed  exclude  those  not  expressed,  IV,  §  5669. 
grants   of   exclusive   privileges   not   implied   from   general    language,    IV, 

§  5670. 
general  words  construed  in  subordination  to  general  laws,  IV,  §  5671. 
powers  granted  to  be  exercised  for  the  public  good  are   imperative,   IV, 
§  5672. 
in    such    cases    the    word    "  may "    construed    to    mean    "  shall  "'    or 
"  must,"'  IV,  §  5672. 
when  grants  in  praesenti  are  interpreted  as  promises  to  grant,  IV.  §  5673. 
restrictive  provisions  which  are  deemed  directory  merely,  IV.  §  5674. 
not  construed  retroactively  or  as  impairing  vested  rights,  IV,  §  5675. 
but   legislature   may   pass   acts   releasing   penalties   accruing   to    the 
public,   IV.  §  5676. 
application  of  the  rule  that  words  are  to  be  taken  in  the  strongest  sense 

against  the  party  using  them,  IV,  §  5677. 
general  provisions  of  law  have  no  effect  upon  subsequent  special  charters, 
IV,  §  5678. 
in  compliance   with   the  maxim   generalia  specialibus  non   derogant, 
IV,  §  5678. 
special  charter  provisions  not  repealed  by  subsequent  general   laws,   IV, 
§  5679. 
in  obedience  to  the  same  maxim.  IV,  §  5679. 
repeals  by  implication  not  favored,  IV,  §  5680. 

statutes  must  be  irreconcilably  inconsistent,  IV,  §  56S0. 
statute   which   covers   the   whole   subject   repeals   earlier    statute   by 
implication,  IV.  §  5680. 
provisions  in  derogation  of  the  common  law  strictly  construed.  IV.  §  5681. 
illustrations    in    case   of    statutes    imposing    individual    liability    for 

debts  of  corporation.  IV.  §  5681. 
this  doctrine  criticised,  IV,  §  5681. 
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in  what  respect  charters  construed  liberally,  IV,  §  5682. 

whether  legislative  history  examined  in  the  construction  of  charters,  IV, 

§  5683. 
effect  of  the  maxim  communis  error  facit  jus,  IV,  §  5684. 
conditions  precedent  must  be  performed  or  waived,  IV,  §  5685. 
what  powers  are  included  in  particular  grants  —  many  illustrations,  IV, 

§  5686. 
what  powers  not  included  in  particular  grants  —  illustrations,  IV,  §  5687. 
construction  of  particular  words   and  phrases,  IV,   §   5688. 
case  in  which  the  word  "  person  "  is  construed  to  mean  "  corporation," 

IV,  §  5689. 
interpretation  of  other  words  and  phrases,  IV,  §  5690. 
construction  and  effect  of  certain  amendments,  IV,  §  5691. 
recent  decisioyis  on  procuring  the  charter  and  organizing  the  corporation, 

VII,  §§  8160-8174. 
acceptance  of  the  charter  or  grant  of  franchises  necessary.  VII,  §  8160. 
how  made  and  evidenced,  VII,  §§  8160,  8161. 
until  tendered  and  accepted  may  be  withdrawn,  VII,  §  8161. 
infants  as  incorporators,  VII,  §  8162. 
married  women  as  incorporators,  VII,  §  8163. 
when  charters  refused  to  aliens,  VII,  §  8164. 

organization  of  "one  man"  and  "two  men"  companies,  VII,  §  8165. 
charters  refused  because  containing  unlawful  provisions,  VII,  §  8166. 
various    defects    in   applications   for    which   charters    for    ideal    purposes 

have  been  refused,  VII,  §  8168. 
various  defects  in  applications  for  charters  for  business  purposes,   VII, 

§    8169. 
chartering    corporations    with    franchises    that    conflict    with    exclusive 

franchises  already  granted  to  others,  VII,  §  8170. 
clerical  form  of  the  application  for  a  charter,  how  written  and  put  to- 
gether,  VII,   §   8172. 
amending  applications  for  charters,  VII,  §  8173. 
when    rehearing    of    application    denied    after    being    once    refused,    VII, 

§  8174. 
prohibiting  use  of  the  English  language,  refused,  VII,  §  8167. 
amendment  of,  VII,  §§   8177-8181. 

when  substantial  change  in  corporate  object  not  permitted  by  an  amend- 
ment,  VII,   §   8179. 
when  refused  by  reason  of  similarity  of  names  to  existing  bodies,  VII, 

§  8183,  et  scq.;  and  see  Names  of  Corporatio>"S. 
attempted  distinction  between  corporations  created  by  special  charters  and 

those  formed  under  general  laws,  with  respect  to  the  protection  of  a 

corporate   name   in   equity,    VII,    §    8201. 
power  to  make  contracts   extending   beyond   expiration   of   charter,   VII, 

§  8373. 
as  to  the  power  to  alter  or  repeal  special  charters.     See  Amendment  of 

Charters. 
CHARTER  MEMBERS, 

are  liable  for  calls,  when,  VII,  §  8664. 
CHATTEL  MORTGAGES, 

whether  holder  of,  has  a  remedy  in  equity,  V,  §  6564. 
whether   mortgages   of   rolling   stock   and   other   personal    property   must 
be  executed  in  conformity  with  the  general  law  of  the  state  relating 
to  chattel  mortgages,  V,  §  6186. 
conflict  of  judicial  opinion  of  this  subject,  V,  §  6186. 
whether   affidavit   of  good   faith   required   by  local   statute  must   be 

made,  V,  §  6186. 
effect  of  failure  to  profess  that  mortgage  is  made  on  behalf  of  corpo- 
ration, V,  §  6186. 
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CHECKS, 

power  of  the  president  of  a  bank  to  certify  checks,  IV,  §  4640;   and   see 

Ceetificatiox  of  Checks. 
bank  cashier,  no  power  to  draw  checks  for  his  individual  debt,  IV,  §  47'J'J. 
cashier  of  bank  has  power  to  draw  and  sign  checks  binding  tire  bank,  IV, 

§   4813. 
forms  of  checks  which  import  corporate  liability,  IV,  §  5150. 
CHILDREN, 

statutes    permitting    foimation    of    corporations    to    prevent    cruelty    to, 

I,  §  150. 
CHINESE  LABOR, 

corporations   not   to   be   allowed   to   employ  —  constitutional    prohibition, 

I,  §  555. 
CHOSES  IN  ACTION, 

corporate  shares  are,  I,  §  1070. 

what  ehoses  in  action  pass  to  receiver,  V,  §§  G959,  6961. 
CHLTvCH  CORPORATIONS, 

cannot  raise  money  by  public  e.xcursions,  IV,  §  5710. 

appointment  of  receiver  where  a  church  corporation  is  dissolved,  V,  §  6832. 
CHCRCHES, 

statutes  permitting  incorporation  of,  I,  §   176. 
CIRCULATING   NOTES, 

taxing  circulating  notes  of  national  banks  in  the  hands  of  their  owners, 

II,  §  2859. 

provision  in  bank  charter,  that  its  circulating  notes  shall  be  legal  tender, 

protected  as  a  contract,  IV,  §  5397. 
statutory  prohibition  against  issue  of,  IV,  S  5731. 

damages   against   banking   corporations   for   non-payment   of   their   circu- 
lating notes,  IV,  §  5764. 
of  insolvent  national   banks,  redeemed  by  Comptroller  of  Currency,   VI, 

§  7315. 
CIRCUMSTANCES, 

ratification  may  be  inferred  from  circiimstances,  IV,  §  5286. 
CIRCUMSTANTIAL   EVIDENCE, 

doctrine  that  the  fact  of  agency   is   provable   by,   IV,  §   5107. 
resorted  to,  to  prove  contracts  made  by  corporations,   IV,  §  5182. 
notice  to  corporate  officers  or   agents   may   be   proved   by   circumstances, 

IV,  §  5239. 
ratification  may  be  proved  by,  IV,  §  5286. 

to  warrant  exemplary  damages  positive  proof  of  malice  or  oppression  not 
necessary,  V,   §   6382. 
evidence  may  be  circumstantial,  V.  §  G382. 
"  CITIZENS," 

doctrine   that   corporations    are   "  citizens "    within    the   meaning   of   the 

federal  Constitution  and  Judiciary  Act,  I,  §  12:  VI,  §§  7447-7458;  and 

see  Jurisdiction. 
rule  as  to  citizenship  where  a  corporation  is  created  by  the  concurrent 

legislation  of  two  states,  VI,  §  7452. 
corporation  is  not  a,  for  purpose  of  enjoying  privileges  and  immunities 

of  citizens  in  the  several  states,  I,  §   12. 
CITIZENSHIP. 

distinction  between  the  citizenship  and  residence  of  a  corporation,  I,  §  692. 

can  only  be  a  citizen  of  the  state  creating  it,  1.  §  692. 
of  corporations  for  the  purposes  of  federal  jurisdiction,  VI,  §§  7447-7458. 
of   parties   in   actions   by  or  against   receivers   with   reference   to   federal 

jurisdiction,  V,  §  698.5. 
of  corporation,  how  averred  to  show  federal   jurisdiction  in  actions   for 

assessments.   II.   §    1834. 
doctrine  that  "  inhabitancy  "  and  "  citizenship  "  are  identical,  VI,  §  7488. 
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allegation  of  citizenship  of  corporation  for  purposes  of  federal  jurisdic- 
tion,  how   made,   VI,    §    7633. 
CITIES, 

charters  of,  not  protected  as  contracts,  IV,  §§  5382,  5383. 

exception   to  this  rule   where  such   corporations   hold   property   in   a 
private  capacity,  IV,  §  5383. 
right  of  toll-road  companies  to  exact  tolls  within  the  limits  of  cities  and 
towns,  V,  §  5927. 
CITY  WARRANTS, 

power  of  savings  banks  to  hold  city  warrants,  V,  §  5948. 
CIVIL  ENGINEER, 

of  railroad  company,  power  to  hire  help,   IV,   §   4985. 
CIVIL  INSTITUTIONS, 

remain  under  governmental   control,   whether   incorporated   or   not,   VII, 

§  8143. 
distinction  between  eleemosynary  and   civil   institutions   with   respect   to 
the  visitorial  power,  VII,  §  8147. 
CIVIL   PROCEEDING, 

whether  proceeding  by  information  in  nature  of  quo  icarranto  is  a  crim- 
inal or  civil  proceeding,  V,  §  6791. 
whether  information  should  be  framed  as  a  civil  or  a  criminal  plead- 
ing, V,  §  6792. 
CIVIL  REMEDIES, 

statutes  making  embezzlement  of  corporate  funds  a  felony,  but  not  merg- 
ing civil  remedies,  IV,  §  5002. 
CIVIL   WAR, 

constitutional    provision    saving    corporate    rights    arising    during    the, 
I,  §   561. 
CLAIMS, 

directors  cannot  buy  up  demands  against  the  corporation  at  a  discount 
and  prove  them  for  the  full  amount,  III,  §  4040. 
but  may  recover  the  amount  expended  in  such  purchase.  III.  §  4041. 
treasurer  no  implied  power  to  release  claims  of  the  corporation,  IV,  §  4717. 
presented  to  receiver  of  insolvent  insurance  company.  VI,  §  7229. 
proceedings  where  he  disallows  claims.  VI,  §  7229. 
authorized  by  court  to  compromise  claims,  VI,  §  7230. 
notice  to  creditors  of  national   banks  to  present  claims  to  receiver,   VI, 
§  7307. 
proof  of  such  claims  by  creditors,  VI,  §  7308. 

as  to  proving  claims  before  receivers,  see  Receivers. 
CLERGYMAN, 

when  exempted  from  the  payment  of  tolls,  V.  §  5921. 
CLERK, 

indorsements  by  clerk  temporarily  acting  in  the  place  of  the  cashier,  IV, 

§_  4797. 
notice  to  mere  clerk  not  generally  notice  to  corporation,  IV.  §  5233. 
when  not  a  proper  agent  upon  whom  process  can  be  served,  VI,  §  7524. 
service  of  process  on  the  mere  clerk  of  a  foreign  corporation,  VI,  §  8044. 
CLOUD  UPON  TITLE. 

cancelling  a  deed  which  is  a  cloud  upon  the  title  of  the  corporation,  IV, 
§  4556. 
cancelling  such  deed  when  made  by  all  the  directors,  unofficially,  but 
not  when  made  by  one  M'ho   is  sole  owner  of  all   the  shares.   IV, 
§  4556. 
cancellation  of  an  issue  of  spurious  stock  which  is  a  cloud  upon  the  title 
of  the  corporation.  V,   S   63.'?5. 
CLUBS. 

expulsion  of  members  for  conduct  injurious  to  the  character  and  interests 
of  the  club,  I,  §  862. 
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expulsion  of  members  for  offenses  against  other  members,  I,  §  868. 
proceedings   to   expel   members  —  courts  do   not   sit   as  courts   of   appeal 
from,  I,  §  918;  III,  §    i400. 
not  sufficient  that  the  decision  was  contrary  to  reason,  I,  §  919. 
by-laws   of   social    clubs   expelling   members   for    disorderly    conduct,    IV, 

'§  439G. 
by-laws   of   merchants'   exchanges   expelling   members   for   non-compliance 

with  their  contracts,  IV,  §  4395. 
personal  liability  of  members  of  associations,  clubs,  etc.,  IV,  §  5167. 
COLLATERAL  AGREEMENTS, 

varying  contract  of  subscription  rejected,  II,  §  1316. 
evidence  of,  admissible  to  prove  fraud,  II,  §  1316. 
with  third  persons  inducing  contract  of  subscription  do  not  release  sub- 
scriber, II,  §  1316. 
but  evidence  of,  admissible  to  show  fraud,  II,  §   1316. 
for  the  payment  of  shares  in  property.  II,  §§   1611-1G14. 
releasing  shareholders,  invalidity  of.  II,  §   1513:  see  also  Secret  Agree- 
ments; Stockholders. 
COLLATERAL  ATTACK, 

by  shareholders  upon  judgment  against  corporation.   Ill,   §§   3392-3409; 

and  see  Judgmexts. 
title  to  corporate  office  cannot  be  impeached  collaterally.  III,  §  3897, 
whether  the  existence  of  corporate  franchises  can  be  challenged  collater- 
ally, IV,  §  5340. 
effect  of  possession  of  such  franchises,  IV,  §  5340. 
possession  evidence  of  title.  IV,  §  5340. 
especially  long  and  unchallenged  possession,  IV,  §   5340. 
power   of   corporation   to   hold   land   cannot   be   attacked    collaterally,   V, 
§  5799. 
but  only  by  the  state.  V.  §  5799. 
rule    applies    where    it    has    the    power    under    anv    circumstances, 

V,  §  5799. 
when  power  not  attacked  by  the  grantor,  V,  §  5799. 
cases  to  which  this  rule  does  not  apply.  V,  §  5800. 

where  corporation  seeks  aid  of  court  to  acquire  land,  V,  §  5800. 
where  it  seeks  specific  performance  of  a  contract  to  convey  land 
to  it,  V.  §  5800. 
doctrine  that  violations  of  charters  cannot  be  set  up  collaterallv  but  only 
by  the  state,  V,   §   0028. 
cases  where  this  doctrine  has  been  applied,  V,  §  6029. 
who  may  not  set  up  such  violations  or  want  of  power,  V,  §  6030. 
illustrations  of  the  foregoing.  V.  §  .6031. 
when  stockholders  may  not.  V,  §  6032. 
when  question  can  be  raised  only  by  the  state.  V,   §   6033. 

limitations  of  this  doctrine,  and  exceptions  to  it,  V,  §  6034. 
expressions  and  applications  of  this   principle.   V.   §   6035. 
whether    it    can    bo   harmonized    with    the    doctrine    of    ultra    vires, 
V.    §§    6036.    6039. 
by  subsequent  creditors,  mortgagees,  etc..  upon  prior  mortgages,  V,  §  6165. 
assignment    for    creditors    made    by    directors    without    authorization    of 

stockholders  not  collaterally  impeached.  V.  8  6473. 
upon  assignment  by  corporations  for  their  creditors.  V.  §  6478. 

on  the  ground  that  it  was  not  made  at  a  proper  board  meeting,  etc., 
V.  §  6479. 
general   rule   that  the  question   whether   a   corporation   has   forfeited   its 
franchises   can  be  raised  oniy  by  the  state.  V.   §   6598. 
illustrations  of  this  principle.  V.  §§  6599.  6600. 
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COLLATERAL  ATTACK—  (Continued). 

when  fraudulent  conveyances,  assignments,  etc.,   impeachable  by   way  of 

defense  to  actions  at  law,  V,  §  6532. 
appointment   of   receiver   presumed   valid   when   collaterally   a-ssailed,    V, 

§  0864. 
validity  of  receiver's  act  not  questioned  collaterally,  V,  §  6944. 

except  where  he  acts  in  excess  of  his  powers,  V,  §  6944. 
validity  of  corporate  existence  not  questioned   collaterally,  but   only  by 
the  state,  VI,  §  7642. 
not  even  in  case  of  a  fraudulent  organization,  VI,  §  7043. 
plea  of  ultra  vires  not  available  where  it  arises  collaterally.  VII,  §  8320. 
power  of  corporations  to  take  and  hold  land  not  questioned  collaterally, 

VII,  §  8358. 
upon  election  of  director  not  permitted,  VII,  §§  8466,  8467. 
collateral  inquiry  into  corporate  existence  of  building  and  loan  associa- 
tions, VII,  §  8707. 
collateral  inquiry  into  regularity  of  corporate  organization  not  permitted, 
I,  §§  102,  218,  246:  II.  §"l852. 
stockholder  estopped  to  deny  it,  II,  §  1853. 

provided  corporation  might  lawfully  exist.  II,  §  1854. 
how  as  to  corporations  under  unconstitutional  charters  or  stat- 
utes, II,  §   1855. 
validity  of  corporate  existence  not  litigated  collaterally,  I,   §§    102.  218, 

246,\501,  509;  II,  §  1852;  IV,  §  5651;  VII,  §  8212. 
forfeiture  of  charter  for  mis-user  or  non-user  not  pleadable  collaterally, 

1,  §  531;   compare.  III,  §  3897. 
title  to  corporate  office  not  impeachable  collaterally,  I,  §  788. 

except  in  certain  cases  in  equity,  I,  §  764;  III,  §§  3877,  3878. 
whether  contract  receiving  property  for  shares  at  an  over-valuation  im- 
peachable except  in  a  direct  proceeding,  II,  §   1624. 
when  question  of  the  rightfulness  of  the  existence  of  a  corporation  cannot 
be  raised  in  a  collateral  proceeding,  VII,  §  8212. 
See  Corporate  Existence;  De  Facto  Corporations;   Estoppel. 
COLLATERAL  SECURITY, 

when  contract  deemed  a  payment  for  shares  and  when  deemed  the  giving 

of  collateral  security  for  payment.  II,  §  1655. 
whether  person  holding  shares  as  collateral  security  liable  as  shareholder, 

III,  §  3193. 
right    of    set-ofT   Avhere    indebtedness    of    corporation    to    stockholder    ha& 
collateral  sec-urity.  III.  §  3802. 
collateral  must  be  surrendered.  III,  §  3802. 
power  of  corporate  officer  to  give,  in  a  particular  case,  IV,  §  4899. 
power  of  a  corporation  to  pledge  its  own  bonds,  V,   §   6061. 
as  collateral  security  for  its  indebtedness.  V,  §  6061. 
such  pledges  made  to  avoid  usury  laws,  V,  §  6061. 
creditors  of  national  banks  holding  collateral   security  stand  as  general 

creditors  in  regard  of  unpaid  surplus,  VI,  §  7292. 
priority  of  bonds  issued  as  collateral   security,  V,  §   6265. 
power  of  corporation  to  pledge  its  bonds  as  collateral  security.  VII,  §  8339. 
See  also  Pledge. 
COLLATERAL  PURPOSES. 

share  subscriptions  made   for.   subscriber   held   to  terms   of   contract,   II, 
§§    1313,   1314. 
as  subscriptions  to  induce  others  to  subscribe.  II,  §§  1313,  1314. 
COLLECTION. 

bank  liable  for  frauds  of  its  cashier  in  respect  of  commercial  paper  re- 
ceived for  collection,  IV,  §  4827. 
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COLLECTION  —  ( Continued ) . 

proceeds   of  paper   deposited  with  bank   for   collection   not  a   trust   fund 
which  can  be  followed  into  the  hands  of  its  receiver,  V,  §§  7088. 
7089. 
otherwise  if  proceeds  collected  by  receiver,  V,  §   7090. 

unless   credited  as   cash   by   the   bank   before   its   suspension,   V, 

§  7091. 
necessary   to   trace   property  or   its   proceeds   into   the   hands   of 

the  receiver,  V,  §  7092. 
contrary  view  that  such  collections  are  a  trust  fund,  although 
made  by  the  bank  before  suspension,  V,  §§  7093,  7094. 
COLLECTION  AGENCIES, 

may  employ  lawyers  to  conduct  suits  upon  claims,  VII,  §  8376. 
COLLEGES, 

cannot  create  other  corporations,  I,  §  36. 
statutes  permitting  incorporation  of,  I.  §§  147,  176. 
directors  of,  empowered  to  make  by-laws,  I,  §  979. 

land  improvement  companies  have  power  to  erect  a  college  on  land  pur- 
chased, V,  §  5960. 
COLLUSION, 

not   necessary   to   prove,   in   actions   against   corporation   for   refusing   to 

transfer  shares,  II,  §  2468. 
judgment  against  corporation  may  be  impeached  by  stockholders  for  col- 
lusion or  fraud.  III,  §  3400. 
that  the  judgment  against  the  corporation   was   collusive,   considered   as 

a  defense  by  stockholder.  III,  §  3730. 
that  the  decree  of  assessment  was  collusive,  considered  as  a  defense  by 

shareholder,  III,  §  3754. 
liability  of  directors  for  colluding  with  promoters.  III,  §§  4038,  40."9. 
fact  of  collusion  does  not  excuse  shareholder  in  making  demand  of  corpo- 
ration to  sue  before  bringing  suit  himself,  IV,  §  4510. 
director  colluding  with   third  parties  are  necessary  defendants  in  stock- 
holder's  suit  in   equity,   IV.   §   4581. 

And  see  Fraud  and  Deceit. 
COLLUSIVE  FORFEITURES  OF  SHARES, 

will  not  discharge  liability  of  creditors,  II,  §  1802;   and  see  Forfeiture 
OF  Shares. 
COLOR  BLINDNESS, 

validity  of  statutes  compelling  the  examination  of  railwav  employes  for 
color  blindness.  IV,  §  5.509:  VI.  §  8109. 
such  statutes  do  not  infringe  the  power  of  Congress  to  regulate  :  "t«r- 
state  commerce,  IV,  §  5509. 
COLORADO, 

statutes  for  consolidation  of  ditch,  mining,  telegraph,  and  railroad  com- 
panies. I,  §  307. 
COLUMBIA  COLLEGE, 

cannot  create  another  corporation,  I,  §  36. 
COMBINATIONS, 

in  restraint  of  trade,  unlawful  trusts  for  the  control  of  corporations  and 

the  prevention  of  competition  among  them,  V.  §§  6399-6415. 
unlawful  combinations  among  workmen  enjoined  in  equity.  VI,  §  7782. 
CO^nTY, 

demands  of  foreign  receivers,  assignees,  etc..  allowed   only  by  comity  in 

distribution  of  assets  of  insolvent  domestic  corporations,  V,  §  7064. 
doctrine  that  foreign  receivers  cannot  sue  except  by  comity.  VI.  §  7335. 
this  comitv  generallv  recognized  except  as  against  domestic  citizens, 
VI.   §   7336. 
but  not  to  the  prejudice  of  domestic  citizens.  VT,  §   7336. 
cases  refusing  to  extend  this  comity,  VI.  ?  7344. 
when  receiver  auxiliary  to  foreign  receiver  appointed  in  domestic  juris- 
diction as  a  matter  "of  comity,  VI,  §  7352. 
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COMITY  —  ( Continued ) . 

foreign  corporations  cannot  exercise  their  franchises  within  the  domestic 
jurisdiction  except  by  comity,  VI,  §  7884. 
cases  to  which  this  comity  does  not  extend,  VI,  §  7885. 
doctrine   that    comity   allows    foreign    corporations    to    hold    land    in    the 
domestic  state  until  the  legislature  interferes,  V-     §  7918. 
COMMENCE  BUSINESS, 

when  corporation  entitled  to,  I.  §  246,  note  I. 
COMMENCEMENT  OF  OPERATIONS, 

non-compliance  with  charter  provisions,  as  to,  no  defense  to  action  for 
assessment,  II,  §  1974. 
exception  where  the  failure  worked  a  forfeiture  of  the  charter  ipso 
facto,  II,  §  1974. 
COMMERCIAL  PAPER.     See  Negotiable  Instruments. 
COMMERCIAL  TRAVELER, 

whether    within    statute   making    stockholders    liable    for    '"  labor    debts," 
III,  §  3150. 
COIMIVIISSIONERS, 

appointed  to  organize  corporation,  refusing  to  act  —  consequences,  I,  §  45. 
failure  of  commissioners  to  reject  a  subscription  furnishes  a  consideration 

supporting  it.  I,  S  1204. 
appointed  under  statutes  to  organize  corporations,  deemed  public  agents, 
I,  §   1226. 
discretion  of,  as  to  giving  time  for  payment,  I,  §  1226. 

as  to  statutory  time  of  payment  of  statutory  deposit  required  of 
subscribers,   I,   §    1226. 
judgment  of,  conclusive  upon  question  whether  requisite  amoimt  oi  capital 

has  been  subscribed  prior  to  organization,  I,  §   1240. 
duties  of,  ministerial,  I,  §   1245. 
what  may  be  delegated,  I,  §   1245. 

delegation  of,  to  a  committee  of  their  own  number,  I,  §   1245. 
when  authority  of.  ceases  and  that  of  directors  commences.  I,  §   1245. 
validity  of  subscriptions  taken  by  agents  of  directors  before  authority  of 

commissioners  terminated,  I,   §   1245. 
nature  of  the  authoritv  of  commissioners  appointed  to  organize  corpora- 
tions,  I,   §    1246. 
apportionment  of  stock  by  such  commissioners,  I.  §  1246. 
discretion  as  to  such  apportionment,  I,  §  1247. 
injunction  against  reapportionment.   I,   §    1247. 
proportion  allowed  commissioners  themselves,  I,  §   1248. 
remedy  of  subscriber  for  refusing  his  just  proportion,  I,  §   1249. 
apportionment  on  incorporating  a  mining  property,  I,  §   1250. 
frauds  of  public  commissioners  appointed  to  organize  corporation,  II.  §  1368. 
effect  of,  in  releasing  subscriber,  II,  §   1368. 

revocation  of  contract  of  subscription  by  default  or  neglect   of  commis- 
sioners to  oi'ganize  corporation,  II,  §  1540. 
books  of,  to  what  extent  evidence  in  action  for  assessments  a^-ainst  share- 
holders, II,  §  1933. 
effect  of  certificate  of   commissioners   that   turnpike   has   been   duly   con- 
structed. V,  §  5908. 
such  certificate  conclusive  against  private  persons,  V,  §   5908. 
when  commissioner  appointed  in  creditor's  suit  required  to  lease  railroad, 
V,  §  6570. 
when  a  long  lease  justified,  V.  §  6570. 
certificate  of  commissioners  that  conditions  precedent  to  the  organization 
of  a  corporation  have  been  performed,  VI,  §  7710. 
COMMISSIONS, 

power  of  a  state  to  regulate  railway  tolls  and  charges  by  means  of  com- 
missions. IV,   §   5540. 
such  commissions  must  proceed  upon  notice  and  inquirv.  IV.  §  5540. 
their  rates  must  be  reasonable  and  not  confiscatory,  IV,  §  5540. 
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COMMISSIONS  OF  BROKERS, 

broker  cannot  recover  from  savings  bank  commissions   and  advances   on 

cotton  iutures,  V,  §  5948. 
when  the  president  of  a  corporation  has  power  to  pay  commissions,  IV, 

§   4G52. 
whether  non-compliance  with  domestic  statutes  prevents  the  agent  of  the 

foreign  corporation  from  recovering  his  commissions,  VI,  §  7962. 
power  of  corporation  to  pay  a  broker's  commission  for  placing  its  shares, 
VII,  §  8347. 
COMMITTEE, 

appointed   under   scheme   of   consolidation,   must    account   for    profits,    I, 

§  336. 
action  against  one  member  of  building  committee  by  the  other  members, 

I,   §    1I7G. 
conclusiveness  of  decision  of  committee  appointed  by  subscribers   to  see 

that  conditions  in  their  subscriptions  are  complied  with,  II,  §   1355. 
acting  as  member  of  provisional  committee,  in  England,  does  not  make  one 

a  contributory,  II,  §    lOOS. 
validity  of  acts  performed  by  committees  of  directors,  HI,  §  3906. 
in  case  of  special  committee  a  majority  of  all  must  concur,  III,  §  3918. 
directors  may  contract  through  a  committee  of  their  own  members,  III, 
§  3952. 
power  of  such  committee  to  make  contracts,  III,  §  3953. 
to  mortgage  property  of  the  corporation.  III,  §   3954. 
to  execute  suitable  instruments  of  conveyances.  III,  §  3955. 
to  conduct  litigation  of  the  corporation,  III,  §  3956. 
no  power  to  purchase  real  estate,   fll,  §   3957. 
power  of  committee  appointed  to  examine  and  report  upon  a  special 

subject.  III,  §  3958. 
power  o\  building  committee  of  church  corporation.  III,   §   3959. 
quorum  of  such  committee  necessary  to  act.  III,  §  3960. 

majoritv  may  control,  but  all  must  meet  and  consult.  III, 
§■  3960^ 
ultra  vires  acts  oi  committees  made  good  by  ratification.  Ill,  §  3961. 
a  corporation  bound  bv  acts  of  such  committees  within  their  apparent 

authority.  HI.  §  3962. 
personal  liability  of  the  members  of  such  committees.  III,  §  3963. 
compensation  of  directors  for  extra   services  on  committees  —  none,  III, 

§  4.385. 
committee  of  directors,  authority   of,   to   execute   sealed   instrument.   IV, 

§   5107. 
personal  liabilitv  of  members  of  committees  contracting  for  associations, 
clubs,  etc.,  IV'^  §  5167. 
CO:^r]VIITTEE-:\IEN. 

liability  of.  in  organizing  a  corporation,  T    §§  431,  432. 

liability  of  committee-men  subsequently  joining,   I,   §   431. 
provisional  committee-man  not  liable  for  contracts  of  managing  com- 
mittee, I,   §   4.32. 
liability  of.  in  equity  to  the  company  for  fraud,  I.  §  473. 

whether  liability  is  joint  or  several.  I,  §  473. 
personal   liabilitv  of.   to   subscribers   where   corporation    proves   abortive, 

I,  §  449. 
evidence  to  charfje  committee-men  of  promoters.  I.  §§  434,  435. 
COMMITTEE  OF  REORGANIZATION. 

whe"  a  majority  may  act.  Vll.  §  8270. 

valid^tv  of  acts  of.  irenerallv.  VII.  §  S270. 

excludinfr  stockholders   mul   bondholders   from   participation    after   a   pre- 

scribeif  time,  VII,  §  8271. 
of  bondholders,  to  reorganize  corporation  after  foreclosure  sale.  V.  §  6240. 
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COMMITTEE    OF   REORGANIZATION—  (Continued) . 

of   bondholders,   construction    of    schemes   of    reorganization,    in    railway 
mortgages,  V,  §  6240,  page  4S74,  note   1. 

And  see  Reobganxzation. 
COMMODITIES, 

meaning  of  this  word  in  Massachusetts  taxing  statute,  VI,  §  8134. 
COMMON   AGENTS, 

validity  of  transaction  between  two  corporations  represented  by  a  common 
agent,  VII,  §  8413. 
"  COMMON  BUSINESS," 

exemption  of  persons  from  payment  of  tolls  when  engaged  in  their  com- 
mon business,  V,  §  5923. 
COMMON  CARRIERS, 

regulation  by  the  state  of  tolls  and  charges  of  corporations  engaged  in 
employments  affected  with  a  public  interest,  IV,  §§  5530-5551;  see  also 
Tolls  and  Charges. 
right  to  recover  back  excessive  rates  paid  to  common  carriers,  IV,  §  5550. 
See  more  especially.  Carriers. 
COMMON  DIRECTORS, 

contracts  between  two  corporations  having  common  directors  or  contract- 
ing officers,  VII,  §§  8443,  8502;  and  see  Directors. 
COMMON  INFORMER, 

a  corporation  cannot  sue  as  a  common  informer,  VI,  §  7373. 
COMMON   LAW, 

directors  have  no  common  law  powers,  111,  §  3978. 

all  their  powers  are  granted  powers.  III,  §  3978. 
in  corporate  charters  provisions  in  derogi-.tion  of  common  law  are  strictly 
construed,  IV,  §  5(581. 
such  as  provisions  imposing  individual  liability  upon  members,  IV 

§  5681. 
a  criticism  of  this  doctrine,  IV,  §  5681. 
COMMON  OFFICERS, 

contracts  between  two  corporations  having  common  directors  or  contract- 
inir  officers,  VII,  §  8502;  and  see  Directors. 
COMMON  R[GHT, 

by-laws  must  not  be  contrary  to,  I,  §  1015. 
inunicipal  ordinances  must  not  contravene,  I,   §   1017. 
franchises  of  corporations  said  to  be  against,  IV,  §  5345. 
COMMUNIS  ERROR  FACIT  JUS, 

exemptions  from  taxation  not  created  by  the  uniform  practice  of  taxing 
officers,   II,   §   2825. 
COMPANIES  WINDING-UP  ACT. 

appointment  of  official   liquidator   under   English   companies   Winding-up 
Act  of  1890,  V,  §  0849.  note  2. 
COMPENSATION, 

for  property  taken  under  the  power  of  eminent  domain.  IV,  §  5621.  _ 
property  of  a  corporation  cannot  be  condemned  for   public  uses  without 
compensation,  IV,  §  5622. 
police  power  does  not  extend  so  far,  IV,   §   5022. 
COMPENSATION  OF  OFFICERS,  ETC. 

officers  presumed  to  serve  without  compensation,  VII,  §  8581. 

rule  does  not  apply  in  case  of  extra  services  clearly  outside  the  duties 

of  the  office,  VIT.   §   8582. 
question  considered  with  reference  to  particular  officers,  VII,  §  8583. 
voting  compensation  for  past  services,  VII.   §   8584. 
directors  voting  compensation  to  themselves,  VII,  §  8585. 
resignation  terminates  salary,  VII,  §   8586. 

corporation  not  liable  to  promoters  for  their  services,  I,  §§  484,  485. 
when  so  liable,  T,  §§  486,  487. 
when  not,  I,  §  488. 
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COMPENSATION   OF   OFFICERS,   ETC.—  (Continued) . 

of  ofticers,  fixed  by  charter,  not  changeable  by  by-law,  I,  §  1012. 
payment  of  salaries  of  officers  by  issuing  shares  to  them,  I,  §  1652. 
compensation  of  directors  and  other  corporate  officers,  III,  §§  4380-4.389; 

and  see  Directors  :    Officers. 
power  of  directors  to  lix  salaries  of  corporate  officers,  III,  §  3991. 
corporation  or  its  representative  may  recover  of  directors  or  officers  mon- 
eys misappropriated  in  pajTnent  to  them  of  salaries.  III,  §  4389. 
whether  a  de  facto  officer  is  entitled  to  compensation  for  his  services,  IV, 

§  4708. 
compensation  of  subordinate  agents  of  corporations,  IV,   §   4873. 
arrears  of  salary  of  manager  need  not  be  paid  on  setting  aside  his  secret 

purchase  at  judicial  or  tax  sale,  V,  §  0.530. 
arrears  of  salaries  of  corporate  officers  not  preferred  in  distribution,  V, 

S  7009:   VI.  §  7254. 
compensation  of  receivers,  V,  §  7198. 
salary  of  office  terminated  by  resignation,  VII,  §  8586. 
of    directors    and    other    corporate    officers,    IV,    §§    4380-4389:    and    see 

Directors. 
of  the  president  of  the  corporation.  IV,  §§  4082^684;  see  also  President. 
of  the  secretary  of  a  corporation,  IV,  §  4704. 
of  the  treasurer  of  a  corporation,  IV,  §  4704. 
of  the  general  manager  of  a  corporation,  IV,  §  4704. 

whether  the  law  implies  a  promise  to  pay  for  the  services  of  such 

officers.  IV.  §  4704. 
when  compensation  for  acts  prohibited  by  law,  IV,  §   4709. 
ratification  by  directors  of  payment  of  salaries.  IV,  §  4710. 
of  subordinate  officers  of  corporations,  IV,  §   4873. 
of  receivers  of  corporation,  V,  §§  7016,  7198. 
appeal   lies   from   order   directing   a   payment   of   compensation    of   court 

officer.  V,  §  7037. 
officers  of  building  associations,  VII,  §  8746. 

president  not  entitled  to  vote  of  salary  for  past  services,  V,  §  6527. 
COMPETING  LINES, 

prohibition  against  leasing  in  case  of  competing  railway  lines,  V,  §  5891. 
COMPETITION. 

doctrine  that  franchises  should  be  protected  against  unlawful  competition, 
though  not  exclusive,  IV,  §  5403. 
turnpikes  protected  against  "  shunpikes,''  IV,  §  5404. 
combinations  or  trusts  among  corporations  for  the  prevention  of  compe- 
tition, V,  §§  6399-6415. 
dissolution  of  corporations  for  joining  illegal  '"  trusts  "    devised  to  stifle 
competition.  V.  §  6627. 

See  Exclusive  PRmLEGES. 
COMPOSITION. 

power  of  assignees  or  trustees  for  creditors  to  compound  with  them,  V, 
§  6487. 
COl^IPROMISE, 

compromise  arrangements  reorganizing  corporation  must  be  substantially 

complied  with.  I.  §  275. 
consolidated  company  may  compromise  and  settle  debts  of  precedent  com- 
panies. I,  §  380. 
by  corporation,  of  suits  against  vendors  where  promoters  acquire  secret 

profits  —  effect  of.  I.  §  464. 
with  shareholders,  when  upheld,  II.  §   1634. 
stockholder  not  liable  after  release  bv  compromise  with  corporation,  ITT, 

I  2933. 
bona  fide  compromises  with  shareholder^  not  set  aside  in  favor  of  cred- 
itors, III,  §  2954. 
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COMPROMISE—  (Continued). 

that  the  plaintiff  has  compromised  with  other  stockholders,  considered  as 
a  defense  bj'  the  stockholder  being  sued,  III,  §  3740. 

that  plaintiff  took  an  assignment  of  debts  due  the  corporation  and  then 
compromised  with  creditors,  considered  as  a  defense  by  the  stockholder, 
III,  §   3748. 

that  the  decree  of  assessment  authorized  a  compromise,  no  defense  by 
shareholder.  III,   §    3755. 

right  of  stockholder  to  compound  with  creditors  of  corporation.  III, 
§    3795. 

compromising  debts  of  bank  —  power  to.  not  delegable  to  cashier,  IV, 
§  4742. 

cashier  no  power  to  compromise  debts  due  the  bank,  IV,  §  4752. 

ratification  by  corporation  of  a  compromise  by  attorneys,  IV,  §  4943. 

corporations  may  compromise  disputed  claims,  V,  §  5842. 

power  of  receiver  to  compiomise  debts   due  the  corporation,  V,   §   6973. 

receiver  of  insurance  company  authorized  to  compromise  disputed  and 
doubtful  claims,  VI,  §  7230. 

power  of  receiver  of  national  bank  to  compromise  debts,  VI,  §  7281. 

power  of  building  and   loan  associations   to   compromise  with   their  own 
members,  VII,  "§  8760. 
COMPTROLLER  OF  THE  CURRENCY, 

whether  national  bank  directors  may  be  sued  for  official  misconduct  before 
the  Comptroller  has  proceeded  to  forfeit  the  charter.  III,   §   4303. 

must  be  requested  to  sue  before  stockholder  of  national  bank  can  sue,  IV, 
§  4505. 

appoints  receivers  for  national  banks,  V,  §  6859;  VI,  §§  7262,  7264,  7265. 

his  appointment  of  receiver  of  national  bank  conclusive  upon  its  debtors, 
VI,  §  7266. 
evidence  of  such  an  appointment,  VI,  §  7267. 

determines  necessity  of  assessing  the  shareholders  of  national  banks,  VI, 
§  7285. 
his  determination  conclusive,  VI,  §  7286. 

directs  payment  of  dividends  in  liquidation  of  national  banks,  VI,  §  7309. 

what  claims  entitled  to  participate  in  this  distribution,  VI,  §  7310. 

redeeming  circulating  notes  of  insolvent  national  banks,  VI,  §  7315. 

enjoining  proceedings  by  Comptroller  of  Currency  and  receiver  of  insol- 
vent national  bank,  VI,  §  7316. 

superintends  proceedings  in  insolvency  of  national  banks  to  the  exclusion 
of  state  courts,  VI,   §   7319. 

what  actions  lie  against  him  in  case  of  insolvent  national  bank,  VI, 
§  7322. 

certificate  of,  as  evidence  of  due  organization  of  national  bank,  VI,  §  7708. 
COIMPTROLLER  OF  THE  STATE, 

mandamus  against,  to  compel  him  to  pay  over  deposit  to  receiver  of  fed- 
eral court,  V,   §   6960. 
CONCEALMENT, 

by  shareholder  of  trust,  leaves  him  liable  personally.  III,  §  3197. 

what  false  prospectuses,  representations,  concealments,  etc.,  afford  ground 
for  rescission  of  share  subscription,  VII,  §  8636. 

effect  of  mere  non-disclosure  as  a  ground  of  rescission  of  such  a  subscrip- 
tion, VII,   §   8639. 

And  see  Fraud  and  Deceit. 
CONCLUSIVENESS, 

of  affidavit  to  remove  cause  from  state  to  federal   court,   on  ground  of 
local  prejudice,  VI,  §  7471. 
CONCURRENT  .lURISDICTION, 

between  law  and  equity  in  proceedings  against  stockholders,  grounds  of, 
III,  §§  3437,  3438. 
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CONCURRENT  LEGISLATION, 

of  two  states  creating  a  corporation,  effect  of,  on  question  of  jurisdiction 

and  venue,  VI,  §§  7438,  7452. 
right   of   corporation   created   by  concurrent   legislation   of   two   or   more 

states  to  remove  cause  from  state  to  federal  court,  VI,  §  7472. 
liability  to  attachment  of  corporation  formed  by  the  concurrent  legisla- 
tion of  different  states,  VI.  §    7700. 
garnishment  of  corporations  formed  by  the  concurrent  action  of  different 

states,  \'i,   8   7817. 
actions    against    corporations    created    by    the    concurrent    legislation    of 

several  states,  VI,  §  3012. 
taxation  of  interstate  bridges  built  under  concurrent  authorization  of  two 
states,  VI,  §§  8128,  8129. 

See  also  Consolidation  ;  Foreign  CoRPORATiorxs. 
CONDEMNATION  OF  LAND, 

taxation   of   dividends    arising    from    damages    for    condemnation    of    the 
property  of  the  corporation,  II,  §  2898. 

See  Eminent  Domain. 
CONDITIONAL  SALES, 
of  shares,  II,  §  272.3. 
CONDITIONAL  SHARE  SUBSCRIPTIONS. 

conditions  in  share  subscriptions,  effect  of,  II,  §§  1332-1345. 
validity  of  conditional  subscriptions,  II.  §§  1305-1328. 
effect  of  conditions  in  such  subscription's.  II.  §§  1332-1  34.t. 
interpretation  of  particular  conditions  in  such  subscriptions,  II,  §§  1349- 

1.35R. 
release  or  modification  of,  II,  §  1527. 
subscriptions  to  corporate  bonds  on  the  condition  that  a  certain  number 

shall  be  subscribed  for,  V,  §  6099. 
implied   condition   that   all   or   statutory   proportion   shall   be   subscribed, 
VII,    §    8612. 
what  are  good  subscriptions  for  the  purpose  of  making  up  this  quota, 

VII.  §  8613. 
what  deemed  a  waiver  of  this  condition,  VII,  §  8614. 
validity  of  conditions  in  subscriptions  made  before  organizing,  VII,  §  8615. 
validity  of  conditions  in  subscriptions  made  after  organizing.  VII.  §  8616. 
contractual  condition  that  a  stated  amount  of  shares  shall  be  subscribed 

for.  VII,   §  8617. 
condition  must  be  performed  or  subscriber  not  liable,  VII.  §  8618. 
when   contractual   conditions  complied  with,  VII,  §   8619. 
contemporaneous  parol  agreement  varying  the  terms  of  the  subscription 

paper.  VII,  §   8620. 
conditions  which  do  not  release  the  subscriber.  VII,   §   8632. 
rights  of  consolidated  corporation  against  stockholders  of  precedent  cor- 
porations where  their  subscriptions  are  conditional,  I,  §  360. 
CONDITIONS, 

imposed  upon  corporations,  when  state  may  waive  or  release,  I,  §  590. 
conditions  imposed  by  charter  under  contract  of  subscription,  II.  §   1305. 
effect  of  conditions  in  share  certificates,  II,  §  2355. 

when  payment  a  condition  precedent  to  issue  share  certificate.  II.  §  2357. 
interpretation  of  new  conditions  imposed  upon   contracts  with   reference 
to  their  constitutional  validity,  made  by  the  courts  and  not  by  the 
state  legislatures.  IV,  S  5390.' 
legislature  cannot  determine  what  is  a  .suitable  draw  for  the  passage 
of  vessels.  IV.  S  5390. 
states  mav  impose  conditions   upon   which  foreign   corporations   may   do 
business.  YJ.  §   7887. 
mnv  require  them  to  appoint  resident  agents  upon  whom  process  may 
be  served,  VI,  §  7888. 
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CONDITIONS  PRECEDENT, 

to  coming  into  existence  of  a  corporation,  I,  §  53, 
performance  of,  necessary  to  corporate  existence,  I,  §§  220,  508. 

burden  of  showing  non-performance,  I,  §  220. 
distinction  between  conditions  precedent  and  conditions  directory  in   re- 
spect of  corporate  organization,  I,  §§  226,  227. 
publication  of  articles  is  a,  to  incorporation,  I,  §  244. 
payment  of  capital  stock  not  a,  to  valid  corporate  organization,  I,  §  24b. 
must  be  performed  in  order  to  a  valid  consolidation,  I,  §  327. 
election  of  directors  is  a,  to  a  valid  consolidation,  I,  §  327. 
filing  duplicate  certificate  is  a,  to  a  valid  consolidation,  I,  §  327. 
doctrine  of,  in  respect  of  de  facto  corporations,  I,  §  495. 

necessity  of  payment  of  a  prescribed  amount  of  capital,  I,  §  247. 
payment  of  the  statutory  deposit  considered  as  a  condition  precedent  to 
the  status  of  a  shareholder,  I,  §§  1216-1232. 
as'  to  the  manner  of  paying  such  deposits  —  cash,  check,  note,  services, 

see,  I,  §§  1218,  1219,  1220,  1222,  1223,  1227. 
that   such   pavinent  is   not   necessary,   I,   §    1224. 
subscription  of  full  amount  of  capital  stock,  condition  precedent  to  lia- 
hilitv  of  subscriber,  1,  §§  246,  1235-1242;   II,  §§   1322,  1724,  2103;   III, 
§§  2988,  3640,  3696,  3993. 
to  the  validity  of  an  assessment  of  shares,  II,   §§   1724-1743. 

full  subscription  of  the  capital,  II,  §§   1724-1742. 
organization   of   corporation   is   a   condition   precedent   to    assessment   of 
shares,  II,  §   1743. 
a  valid  organization,  II,  §   1724. 
except  for  preliminary  purposes,  II,  S  1704. 

whether   corporation   must   show   this   condition   m   an   action   upon 
an  assessment,  II,  §   1738. 
on  part  of  corporation,  must  be  complied  with  in  order  to  support  a  for- 
feiture of  shares,  II,  §  1770. 
averment  of   performance  of,   in   actions   by   corporation  for   assessment, 
II,  §  1827;  compare,  IV,  §§  4508,  5685. 
when  such  averments  not  necessary,  II,  §  1828. 
to  liability  of  stockholders,  commencement  of  action  against  corporation, 
within  a  stated  time,  II,  §  1998;  III,  §  3768. 
in  case  of  notes  which  have  been  renewed,  III.  §  3769. 
to  the  organization  of  a  corporation  must  be  fulfilled,  or  directors  liable 

for  its  debts,  III,  §§  2975,  4218. 
must  be  performed  or  waived,  IV,  §  5685. 

when  performance  v/aived  by  the  state,  IV,  §  5685. 
distinction  between  conditions  precedent  respecting  organization  of  cor- 
poration, and  conditions  directory  merely,  affecting  liability  of  stock- 
holders, III,  §  2975. 
not  performed,  stockholders  remain  liable  as  partners,  ill,  S  2975. 
failure  to  file  articles  of  incorporation  in  compliance  with  statute,  liable 
as   partners,  III,   §   2976.  , 

whether  liable  in  case  of  a  failure  to  publish  notices  of  incorporation, 
TIT.    §    2977. 
liable  in  case  of  failure  to  record  certificate  of  incorporation,  III,  §  29/8. 
not  liable  because  of  failure  to  keep  corporate  books.  III.  §  2979. 
nor  because  of  failure  to  post  by-laws  as  required  by  statute    111,  ^  2J HO. 
to  the  viffht  of  creditors  to  proceed  against  stockholders.  III,  §§   3.J4U- 
3388 
dissolution  of  corporation  fie  facto  or  c'-^  jvre.  III.  §§  ''^TT^^fi^s^lfQri 
necessitv  of  the  creditor  exhausting  remedies  at  law,  III,   §§   3351- 
3363. 
what  will  excuse  this  necessity,  TIT,   §§  3367-3371. 
otiipr  conditions  precedent.  III,  §§   3374-3388. 
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tions,  III,  §   3n0.  ss  fi^>a    fiS25 

dUion  precedent  'to' the  appointment  of  a  receiver,  V,  t  / 120. 

'"  -^:;^^7Zi:^;^^:;i^'^^^>^'^-^'^-'--  ^r  de^s 

ce„if,c:te'o;tlri;ii^n;"^£^trndS^,; &  to  U.  organisation 

of  a  corporation  have  been  performed,  \  I,  S   "/":^^,.  .•  ^,  ^^e  created 

conditionsViecedent  to  corporate  exLsten.e  where  cm poiation.  are  cieatea 

iindfT  frpneral  enabling  statutes,  V  li,  g  »-i"-  .,    ,     .     i       ^a 

failure  to' comply  with  provisions  as  to  creation  of  capital  stock  and 

distribution  of  shares,  Ml,  §   8211. 

unless  conditions  performed  the  estate  reverts,  V,  §  08 15. 
courts  do  not  favor  such  forfeiture.    \  ,  S  •^'^  •^;  „,- 

affirmative  action  of  grantor  or  his  hens  '•l"!^"^  ^^  .  \. ^.^^  C 
iUu-tration.s  of  conveyances  upon  conditions  subsequent    \  ^J^^'^.      y 
forfeiture    of    estate    for    non-performance    of    condition,    subsequent,    V. 

affirmative  action  on  the  part  of  the  guarantor  required,  V,  §  5817 
otherwise  rieht  of  forfeiture  waived,  V,  §  o»l'-  _ 

when  estate  revests  without  formal  act  on  his  part,  V,  §  o817 
repeal  of  charters  on  the  happening  of  conditions  subsequent,  V,  §§  6579- 

wh^her  legislature  or  the  courts  are  to  judge  whether  the  condition 
dissoJlSi  wKiliilnS^^f^corporation  is  made  to  depend  upon 

a  condition  subsequent,  \  ,  *?  GG02. 
tot.?u:S'o?  tt;{rr.a'l^^r"nrn.;:So=ce^  of^  Sition.  .n... 

JS't  ;^;;n'pet?oi,ano' wotUs  an  ipso  f-,o  forfeiture,  V.  S  60H. 
substantial  compliance  saves  a  forfeiture,  \,  S  001- 

tecl.nical  and  exact  compliance  not  'f1'"'f<l-  \  «  '■»'-  j,^^  „,>t 

in  forfeiting  charier  for  non.performance  of,  bad  or  corrupt  motive  not 

breaTef  o*;  do  notVurnish  ground  for  ,l,s,olution.  V,  i  60f,7. 
■"""-Ts'evLnce  of  membership  in  corporations  and  estoppels  to  deny  member- 

coSt^s^cr^^e:^Ji.'rf a:^|£  J!^-,  .  ... 

conduct  as  proof  of  agent's  authority.     See  Age>t.s,  Ufficebs. 
^"^""wSlfrotected  by  statutes  making  .stockholders  liable  for  labor  debts, 
etc.,  Ill,  §   3146. 
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CONDUCTORS—  (Continued). 

employment  by  a  conductor  of  a  surgeon  for  a  stranger  injured  by  train, 

IV,  §  49S6. 

railway  company  liable  for  act  of  conductor  in  kissing  female  passenger, 

V.  S   ()307. 
CONFESSION    OF    JUDGMENT, 

satisfaction  of  judgment  confessed,  when  a  defense  against  previous  action 

by  another  stockholder,   III,   §   3840. 
stockholder  given  preference  by  this  means.  III,  §   3841. 
president  of  a  corporation  cannot  confess  judgm.ent  against  the  corpora- 
tion, IV,  §  4630. 
exceptions  to  this  rule,  IV,  §  4630. 

presumption  in  favor  of  power  when  confession  formally  executed  un- 
der seal,  IV,  §  4630. 
treasurer  of  corporation  no  power  to  confess  judgment,  IV,  §  4727. 
confession  of  judgment  as  a  mode  of  preferring  creditors,  V.  §  6512. 
effect  of  corporations  consenting  to  judgments  as  fraudulent  conveyances, 

V.  §  6537. 
corporation    waiving    service    of    process    and    confessing    judgment,    VI, 
§  7561. 
power  of  a  particular  officer  to  confess  judgment  for  corporation,  VI, 
§   7561. 
See  Preferences  and  Priorities  among  Creditors;    Fraudulent  Convey- 
ances. 
CONFIDENTIAL  CO:\IMUXICATION, 

made  to  corporate  officer,  whether  notice  to  corporation.  IV.  §  5213. 
rule  where  officer  agrees  not  to  communicate  the  notice,  IV,  §  5217. 
CONFISCATION, 

transfer  of  shares  under  a  decree  of  confiscation,  II,  §  2508;   and  see  96 

U.  S.  193. 
judicial  forfeiture  of  franchises  of  a  corporation  not  a  confiscation  of  the 

property  rights  of  members  therein,  III,  §  4453. 
state  cannot  confiscate  property  of  corporations  under  guise  of  regulating 
their  tolls  and  charges,  IV,  §  5531. 
CONFLAGRATION. 

right  to  destroy  property  without  compensation   to   arrest   the  progress 
of  a  conflagration,  IV,  §    5621. 
CONFLICT  OF  LAWS.     See  Private  International  Law. 
CONFLICTING  CLAUSES, 

in  charters  to  be  harmonized  if  possible,  IV,  §  5665. 
several   illustrations.  IV.  §   5666. 
CONFLICTING  EQUITIES, 

practice   of   settling   conflicting   equities   in   suits   to   foreclose   corporate 
mortuages.  V.  §  6218. 
usual,  but  not  necessary  to  settle  such  equities,  V.  §  6218. 
restraining  sale  until  such  equities  settled.  V.  §  6218. 
CONFLICTING  FRANCHISES. 

rules  of  interpretation   wliere  the  question   involves  conflicting  rights  of 

difTorent  corporations,  IV,  §  5664. 
chartering    corporations    with    franchises    that"   conflict    with    exclusive 
franchises  alreadv  granted  to  others,  VIT,  §  8170. 
CONFLICTING  GRANTS, 

construction  of  conflicting  grants,  IV,   §   5662. 
CONFUSION  OF  GOODS. 

application   of  this  doctrine  to   the   subject   of   the   restoration   of   trust 

funds  by  receivers,  V,  §  7085. 
doctrine  that  conversion  of  special  deposits  mingled  with  assets  of  corpo- 
ration does  not  give  a  preference,  V.  §  7102.  ., 
CONGRESS. 

creation  of  corporations  by,  see  National  Corporations. 
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CONGRESS  —  ( Continued ) . 

may  charter  corporations  to  carry  out  any  of  the  powers  of  the  general 

government,   \  li,   §    SloT. 
power  of,  to  confer  right  of  eminent  domain  within  the  limits  of  a  state, 

I,  §  672. 
effect  of  power  conferred  upon   Congress  to  regulate  commerce   between 
the  states,  IV,  §  5460. 
contlict   between   tliis   power    (although   unexercised)    and   the   police 
power  of  the  states,  IV,  §  54(50. 
constitutional  protection  against  acts  of  Congress,  IV,  §  5464. 

under  the  Fiftli  Amendment,  IV,  §  5464. 
conflicts  between  the  police  power  of  the  states  and  the  power  of  Con- 
gress   (althougli   not   exercised)    to   regulate   interstate   commerce,   IV, 
§  5481. 
CONNECTING  CARRIERS, 

power  of  railroad  companies  to  carry  beyond  their  own  line,  V,  §  5871. 
to  make  contracts  with  connecting  carriers,  V,  §  5872. 
to  what  extent  these  contracts  are  joint  obligations,  V,  §  5873. 
arrangements  for  operating  connecting  railways  as  one  line,  V,  §  5873. 
And  see  Consolidation. 
CONSENT, 

effect  of  corporation  consenting  to  judgments,  as  fraudulent  conveyances, 

V,  §  6537. 
of  what  number  of  stockholders  necessary  to  a  consolidation,  VII,  §  8231. 
how  procured,  VII,  S  8232. 
how  proved  or  manifested,  VII,  §  8233. 

actual,   not   potential    shares   counted,   VII,   §   8233. 
appraisement  or  arbitration  as  to  the  value  of  the  shares  of  those 
who  do  not  consent.  VJI,  §  8234. 
CONSEQUENTIAL  DAMAGES, 

for  injuries  to  land  by  corporations,  V,  §  6370. 

doctrine   that   damages   are   not   recoverable   where   the   work   is   au- 
thorized by  statute,  V,  §  6370. 
doctrine    that    damages    are    recoverable,    although   work   authorized 

by   statute,   V,   §   6371. 
when  such  damages  are  recoverable  on  either  theory,  V,  §  6372. 
CONSIDERATION, 

of  agreement  for  consolidation  restored  before  rescission,  I,  §   335. 
distinction  between  fraud  and  failure  of  consideration,  II,  §§   1390,  1391. 
of  contract  of  subscription,  how  averred  in  actions  for   assessments,   II, 

§  1829. 
to  support  an  agreement  to  transfer  shares  neces.sary  to  its  execution  in 

equity,  II,  §  2436. 
not  necessary  to  aver  consideration  of  transfer  in  order  to  support  action 

against  corporation  for  conversion  in  refusing  to  register,  II,  §  2465. 
contract,  to  be  protected  by  the  Constitution  of  the  United  States,  must 
have  a  consideration,  IV.  §  5388. 
CONSOLIDATION  OF  C"ORPORATIONS. 

statutes  providing  for  consolidations,  I,  §§  305-314. 
California  —  railroad  companies,  I.  §  306. 
Colorado  —  ditch,    mining,    telegraph,    and    railroad    companies,    I, 

§  307. 
Illinois  —  corporations  generally,  I.  §  308. 
Michigan  —  railroad  companies,  I,  §   309. 
Missouri  —  railroad  companies,  I,  §  310. 
New  York  —  railroad  companies,  I.  §  311. 
Ohio  —  various  enumerated  comitanies.  I,  §  312. 
Pennsylvania  —  railroad   companie-^.    I,   §    313. 

prohibited  in  case  of  competing  i)ii)e  ami  telegraph  lines,  I,  §  313. 
Texas  —  prohibited  in  certain  enumerated  cases,  I,  §  314. 

QUO  warranto  proceedings  authorized  in  case  of,  I,  §  314. 

7473 


Consolidation  of  corporations       IXDEX, 

COXSOLIDATIOX  OF  CORPORATIONS—  (Continued). 

netessitv  of  legislative  action  in  order  to  a  consolidation,  I,  §  315. 
legislature  cannot  compel  consolidation  of  private  corporations,  I,  §  210; 

compare.  I,  §  260. 
corporate  action  necessary  to  a  consolidation,  I.  §  316. 

such  action  must  be  that  of  the  constituent  bodv.  I,  §  316. 
but  if  taken  by  the  officers,  may  be  ratified  by  the  members.  I,  §  316. 
illegal  consolidation  A-alidated  by  curative  statutes.   I,  S   317. 

validated  by  legislative  recognition,  I,  §  318;   compare,  I,  §§  39  and 
512. 
consolidation  with  foreign  corporations,  I.  §  319. 

effected  by  the  concurrent  legislation  of  two  or  more  states,  I,  §  319. 
remains  a  domestic  corporation  in  each  of  the  concurring  states,  I. 

§  320. 
foreign  law  not  transferred  —  local  law  not  displaced.  I.   §  321. 
powers  and  liabilities  of  new  corporation,  I,  §  322. 
succeeds  to  all  the  powers  of  both  corporations,  I,  §  322. 
jurisdiction  of  either  state  not  parted  with  or  transferred,  I.  §  323. 
selling  out  to  a  foreign  corporation  and  taking  its  shares  in  pavment. 
I,  §§  324.  32.5.  f  J  > 

power  to  consolidate  is  a  contract  right  and  inviolate.  I.  §   326. 

state  may  withdraw  power  to  consolidate  before  consolidation  effected, 

VII,  §  82 19. 
unless  repealing  statute  contains  a  saving  clause,  VII.  §  S219. 
what  steps  necessary  to  effect  a  consolidation,  I,  §  327. 
distinction  between  consolidation  and  agreement  to  consolidate,  I,   §   328. 
agreements  which  do  not  amount  to  a  consolidation.  I,  §  329. 
consolidation  bv  one  corporation  purchasing  the  capital  stock  of  another 

I,  §§  324,  330:   VII.  §   8224. 
transferring  assets  of  one  corporation  to  another  and  paving  for  the  new 

shares  with  the  old.  VII.  §  8645. 
legislative  authorization  necessary,  IV.  §  5424:   V.  §  5838:   VII,  §   8216. 
must  be  conferred  on  all  the  constituent  corporations.  VII.  §  8217. 
legislature  mav  therefore  impose  anv  conditions.   IV.   ^   5424:    \TI 
S  S218. 
may  demand  '"consolidation   tax"   as  a  condition   of   consolidation.   VII, 

§  8218. 
statutes  under  which  the  power  to  consolidate  is  held  to  exist.  VII,  §  8220. 
statutes  under  which  the  power  to  consolidate  is  held  not  to  exist, 
VII,  §  8221. 
statutory  restraints  upon  consolidation,  VJl,  §  8222. 
when  corporation  not  allowed  to  own  and  wreck  another.  VII,  §  8223. 
consolidation  of  parallel   and  competing  railway  lines.  \^I.   §   8225. 

what  are  parallel  and  competing  railway  lines.  VII.  §  8226. 
consolidation  of  connecting  railway  companies.  VII.  §  8227. 

consolidation   of   connecting  railwav  companies   of   adjoining   states, 
VII,  §  8228.  •  J  .  , 

railroad  companies  combining  to  purchase   another  road.   I,   §   331. 
when  consolidation  deemed  fraudulent  in  law,  I.  §§  332.  333. 

when    the    scheme   of    consolidation    amounts    to    a    fraud    upon   the 

shareholders  of  one  of  the  companies,  I.   §§  332,  333. 
when   receiver   of   selling   company   may   maintain   an   action   to    set 
aside  consolidation,   I.  §  333. 
contract  of  consolidation  an  entirety.  I.  §  334. 

cannot  be  rescinded  without  restoring  consideration,  I,  §  335. 
obligation  of  committee  of  arrangements  to  account  for  profits.  I.  5   336. 
decisions  under  special  statutes  relating  to  consolidations.  I.  §   337. 
consent  of  stockholders  and  creditors  to  consolidations.  \T[I.  5§  8231-8236. 
consent  of  what  number  of  stockholders  necessary.  \TI,  §  8231. 
consent  of  stockholders,  how  procured,  VII,  §  8232. 
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consent  of  stockholders,  how  manifested.  \  II,  §  '^-^J-  ,  dissenlii- 

appraisement  or  arbitration  as  to  the  value  of  the  »haie..  ol   ai:,=enu..o 

stockholders,  VII,  §  8234. 
consent  of  creditors  not  necessary,  MI,  ^   y^-^-^-  „„ 

consent  of  mortgage  bondholders  not  necessary,  MI,  ^  8-.5b. 
effer-t  of  consolidation,  VII,  S§  8238-8-248. 

whether  a  consolidation  creates  a  new  corporation.  A  II.  ^  «^-\^;  .„ 

whether  coSolidation  works  a  dissolution  of  the  old  corporation.,  MI, 

tr,\vlfa?ri-hts  of  the  old  corporations  the  new  one  succeeds    VII    §  824(K 
con^oUdati^c^r'poration  liabfe  for  the  debts,  obligations  and  torts  of  the 
constituent  corporations    \  II,  S>  8:.4l. 

ing  companies,  MI,  §  8243.  H^-Mor   VTI   S  8244. 

acceptance  bv  creditors  of  the  new  corporation  as  ^^^eir  debtor    vu   §  »  44. 

effecf  "S'  consolidation  of  connoting  railway  corporation,  created  under 

the  laws  of  different  states,  Ml.  8  8-4/ .  .    ,.  ■•         tttt    «  0948 

effect  of    nterstate  consolidation  upon  federal  J^n^diction    MI    §  8248^ 

t;lC  tt^c'o^^Lntr 'o?tvr„V;trSV;r^tio^,;f  wor.,  t.eir  di. 
.ta«t°aii';  "  S%'o;:?ty  of  a  railroad  consolidated  with  a  foreign 

X!"o°f:''.;po»'<i/H°ftt,  a„.  ;i,.ia„e,  .f.>,.r.',o,.ler.    I.  »  343-360. 

effect  of    upon  the  rights  of  dissenting  shareholders    I    8  343 

"^       a  fundamental  cha"nge  ,e,,uiring  unanimous  wmsent,  I,  SS  343,  344,  34.->. 

:i^w  tS^M^l- "an?o:^e:rrSV;n;s';^:^ty  to  dis,entlng  share- 
rule  wtrfrhe'stitut' authorizes  consolidation  at  the  date  of  subscrip- 
'        ,u{e°"here\here  is  a  reserved  power  of  amending  the  charter,  I.  S  347. 

and  without  seeking  redress  within  the  cnrnoration,  I,  §  349. 

extent  of  injun.tive  relief  aflFordcd.  I    J  3.oO. 

no  injunction  if  interest  se<_-ured.  I.  §  3.ol. 
ncfions  in  equitv  against  consolidated  company.  I    §    3o_. 
^tSolderZ  righf  of  action  for  ^f--^X^:i^^V^^'^- 
Srif^lS^Sd^^^aS^l^i^tS^lieA^^^      .ompanies.  T. 

acUon'by  new  company  for  assessments  against  shareholders  in  old  com- 

panv.  I.  §  3.o6. 
new  company  must  show  its  title    1    §  .iD(. 
stockholder  may  plead  no  consolidation,  I,  §§   3o8,  3.o9.   ana 

.oc.h.d:SS^1^^ed-r-^;pertoi:^'^^it^:.^^^ 

eonsouJation,  pending  action  for  a,«,s,nent  -  effect  of,  11,  5  1840. 
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shareholder  receiving  shares  after,  estopped  to  set  up  invalidity  of,  when 

sued  for  assessment,   II,   §§    1887,    lSs8. 
transmission  of  rights  and  liabilities  of  constituent  companies,  I,  §§  365- 

390. 
new  company  succeeds  to  rights  and  obligations  of  the  old  ones,  I,  §§  262, 
322,  365,  372. 
whether  ex  contractu  or  ex  delicto,  I,  §  365. 
succeeds  to  the  rights  of  the  corporation  having  the  fewest  privileges, 

I,  §  305. 
succeeds  to  rights  of  old  corporation  in  respect  of  municipal  aid,  I, 

§§  366,  1122;   compare,  I,  §  575. 
municipality  cannot  dispute  validity  of  consolidation,  I,  §  366. 

when  consolidation  revokes  power  of  municipality  to   subscribe 
aid,  I,  §  367. 
new  corporation  succeeds  to  exemption  from  taxation,  I,  §  368 ;  com- 
pare, IV,  §  5576. 
how  as  to  improvements,  accretions  and  betterments,  I.  §  369. 
when  the  exemption  lost,  I,  §  370. 
special  immunities  pass  by  the  consolidation.  I,  §  371. 
liability  of  new  corporation  for  debts  of  old,  I,  §  372;  compare.  IV,  §  5725. 
statute  of  consolidation  valid  though   no   provision   for   payment   of 

debts  of  absorbed  company,  I,  §  373. 
new    corporation    liable    in    equity    to    extent   of    assets    received,    I, 

§§  375,  376;  compare,  I,  §  487. 
rule  does  not  apply  to  bona  fide  sales  of  assets.  I.  §  377. 
new  company  must  perform  public  obligations  of  old.  I.  §§  386,  387. 
invalidity  of  contract  for  consolidation  discharging  new  company 
from  such  obligations,  I,  §§   386,  387. 
exception  in   favor   of   rights  of   bona  fide  purchasers   from   consolidated 

company,  I,  §  378. 
creditor  of  old  company  not  bound  to  accept  responsibility  of  new  one,  I, 

§  379. 
power  of  new  company  to  deal  with  creditors  of  old,  I.  §  380. 
enforcement  of  stipulations  in  the  contract  of  consolidation,  I,   §   388. 
consolidated  company  subject  to  existing  general  law  reserving  to  legisla- 
ture the  right  to  alter  or  repeal  charters,  I,  §§  389,  390. 
unless  the  merger  merely  continues  the  old  company,  I,  §  389. 
effect  of  consolidation  or  merger  after  mortgage  foreclosure.  I,  §  374. 
right  of  bondholder  to  notice  of  privilege  given  him  by  the  consolidation,  I, 

'^§  384. 
validity  of  bonds  of  old  company  put  in  circulation  by  new,  I,  §  385. 
effect  of,  upon  remedies  and  procedure,  I,  §§  395-410. 

view   that   consolidation   dissolves   the   constituent   companies,   I,    §    395; 
compare,  IV,  §  5424. 
not  necessarily  a  dissolution  of  both  of  the  precedent  companies,  I, 
§  396. 
as  in  the   case  where  one  company  absorbs   the   other   by  pur- 
chasing its  capital  stock,  I,  §  396. 
or  where  one  railway  corporation  absorbs   the  line   of   another, 

making  it  a  branch  line,  I,  §  396. 
■when   old  corporation   deemed   to   continue   for   purpose   of   pre- 
serving exemption  from  taxation,   I,  §   396. 
when  old  corporation  estopped  from  claiming  that  it  remains  un- 
dissolved,  I.   §   397. 
when  new  corporation  estopped  from  denying  its  corporate  name 
and  character,  I,  §  398. 
legal  existence  of  old  compaifies  continued  in  the  new,  I,  §  399;  com- 
pare, IV,  §  5424. 
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-n^.=  o^^nLEi^  in  ^t-r  toUr  an  assessment.  H, 

scire  '^ias  upon  judgment  against  old  corporation    I,  §  400. 

change  of  nan\e  pleadable  only  in  abatement    I^  |  400. 

view  that  action  abates  as  to  old  company  ^I,  §  401. 

;i::  ^^;^oS  Jir;S^^fUsil^at.on   necessary,   I, 

into  action  i.-ain>t  ne.v  company  by  an  amendment.  I,  §  402 
view  that  nc.;t.-oeess  is  not  necessary  to  bring  in  consolidated 

efr::t'o"'^'ai:;;earante'and  oral  evidence  of  consolidaUon    I.  |  403. 
actTon  revived  against  i  e.v  corporation  by  amendment,  I    §  403. 

:tt  tantamoui^  to  an  admission  of  -"rndant"a"fteVreport   of 
substitution    of    new   corporation   as    defendant   alter    report   oi 
referee  and  before  judgment.  1,  M04. 

^^^^S-^-.^  ^^S  ;SS- ^rZr  S^  l^L^  of  third 

how  fEt  of\-otolidation  averred  in  such  actions,  I.  8  406. 

how  averment  replied  to  in  quo  ^varranto  proceeding.  I,  §  40/. 
Droof  of  consolidation,  I,  §  408.  „ 

adit»?o,f  orpS^t  cUpany  binding  upon  consolidated  company,  I, 

Xat  attenipts  at  consolidation  do  not  even  create  corporations  de 

„»™;,t  for  the  -lia-es  issued  hv  llie  consoldHed  ro'porat  on.  \II.  §  Sto-- 
■^  '^i-alne  of  good  tvin  may  1»  included  in  estimating  such  payment,  VII, 

secret  igr^ment.  outside  the  article,  of   consolidation   not   enforceable 

ncrninst  con'^olidated  company.  V  Jl,  <(  h^oo.  -^^^ 

vaKlity  of   "organization  tax''  exacted  in  case  of  a  consolidation,  \II, 

accovmtin.  between  the  constituent  corporations  where  an  attempted  con- 

or::nS.^f   -Toralion-^^lll^'^iterior   purpose   of   consolidation 

whit  is\";tru^  Se  the  directory  has  been  enlarg^  by  a  eonsolida- 

wll^n^^r'lr  i::^St:;y^fr!^n'o"c;tLg^con.^  11^  3926 

rnjoinng  director  from   consummating  illegal   conso  idation    IV     5   4o2o. 
in  unction  against  unlawful  and  ultra  vires  consolidations    ^V,  §  4o28. 
statute  against  consolidation  of  competing  railway  lines  does  not  prohibit 

liabHitTof^ 'raihvay  companies  for  torts  committed  after  an  illegal  con- 
solidation,  V,  §  5993. 
CONSPIRACY,  „., 

joint  or  several  liability  of  conspirators    IV.   §   4.o8-. 

rule  extends  to  directors  conspiring  to  do  wrong    R  ,  §  458^- 
liability  of  directors  and  officers  for  conspiracy  to  defraud,  IV,  fe  49y». 
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corporation  liable  for  damages  caused  by  a  conspiracy,  V.  §  6315. 
CONSTITUENT  ACTS, 

of  corporations  must  be  performed   within  the  state   of  their  creation,   I, 

§§  694,  697;  III,  §  3933;  IV,  §  5318. 
power  of  amotion  resides  in  the  bodv  at  large,  not  in  the  trustees,  I,  §  804 ; 
compare.  III,  §s  3854.  3977;  IV,' §§  4429,  4714,  5266,  5315. 
CONSTITUENT  CHANGES, 

directors  no  power  to  make.  III,  §  3979. 
CONSTITUTION, 

when  customers  bound  to  take  notice  of  corporate  constitution,  by-laws 
and  wavs  of  doing  business,  V,  §  5986. 
CONSTITUTIONAL  LAW, 

coustitiitioiial  protection  of  franchises,  IV,  §§  5380-5466. 
protection  of  corporate  franchises   under  the  federal  constitution   on   the 
footing  of  charters  being  coni)-acts,  IV,  §§  5380-5442. 
under    the   fourteenth    amendment    to    the   federal    constitution,    IV, 
U  5448-5454. 
in  other  respects,  IV,  §§  5457-5466. 
as  to  constitutional  protection  on  the  footing  of  charters  being  contracts, 

TV,  §§  5380-5442;   for  greater  particularity,  see  Franchises. 
reservation  of  power  in  state  legislature  to  alter  or  repeal  charters,  ex- 
tent of  manner  of  exercise,  etc.,  IV,  §§  5409-5416. 
exercise  of  the  jtolice  power  oi'cr  corporations,  IV,  §§  5470—5524;  see  more 

especially   Police   Power. 
state  regulation  of  the  tolls  and  charges  of  corporations  engaged  in  em- 
ploi/ntents  affected   with  a  public  interest,  IV,   §§   5530-5551;    see 
also  Tolls  and  Charges. 
as  to  the  uniform  operation  of  such  laws,  IV,  §  5538. 
poiver  of  the  states  to  tax  the  franchise  of  corporations,  IV.   §§   5556- 

5562 ;   and  see  Taxatiox. 
grants  of  exemption  from   taxation,  validity  of,  etc.,  IV,   §§   5568-5577; 
and  see  Taxatiox. 
power  of  a  state  legislature  to  grant  such  exemption,  IV,  §  5569. 
proteotion  of  siich  exemptions  as  contracts  under  the  constitution  cf 
the  United  States,  IV,  §  5570. 
constitutional  limitations  upon  the  e.rercise  of  the  power  of  eminent  do- 
main in  behalf  of  corporations,  IV,   §§   5587-5628;    see  also  Emiitent 

DoifAIX'. 

validity  of  statutes  prohibitino  "trusts"  or  combinations  among  corpora- 
tions in  restraint  of  trade.  V.  §§  6300-6415. 
doctrine  that  corporate  charter  is  a  contract,  I.  §  66. 
power  of  legislature  to  amend  charters,  T.  §  67. 

such  power  plenary  in  case  of  public  corporations,  T,  §  67. 
no  power  to  make  fundamental   changes   in  charters   of  private  cor- 
porations, I.  §  67. 
amendments  may  he  mado  in  furtherance  of  original  design,  I,  §  68. 
and  creatincr  or  alterine  remedies.  T,  §  60. 

such  a^  providiiior  for  a  linnidation  in  case  of  dissolution,  I, 

§  60. 
or  changing  mode  of  condcTiining  land,  T,  §  60. 
or  in  the  exercise  of  the  police  power,  I.  §§  69,  70. 
efTect  of  reservation  to  the  legislature  of  power  to  alter  or  repeal  char- 
ters,   T.    §§    89,    00.    01.    92.    03.    04.    756:    III.    8§    30:V2,    3034;    IV, 
§§  5408.  5400.  5410.  .5411.  5412.  5-!13.  5414,  5415,  5416,  5417,  5418, 
5419.  5420.  5421.  5422.  5423.  5424.  5457.  5496. 
when  such  power  deemed  exliausted.  !.  §  SO. 
transforms  charter  into  a  mere  pri^ilege.  I,  §  89. 
reeervalion  deemed  a  part  of  the  contract,  I,  §  89. 
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nlPTiarv  in  resoect  of  public  corporations,  i,  S  «!•  . 

Applies  tt  future  cha'iter,.  although   reserved  merely   m  a   general 

p„.ert"r^ol;<litf  protected  a,  an  rnviolable  contract,  I,  i  32«. 

,ta.u«'°'n';d!zi^ng'n;unicipal  a.d  n,ay  be  repealed  before  right  vested, 

inviliii"  of-s!a?e',t,™e,  attempting  to  take  a«ay  the  remedy  on  muni- 

vaiiSuv^ofnu-tut^'tr'ansfcfrfng   benefit    of    »uh«ription    from    the 

,„:tri'o°,';:c'hTaWi'impi5Hng  the  obligation  of  contract.   I, 

a,  to  L'tufes  impairing  the  obligation  »'  'on^^^'-.f  "/-r"  ^'""■^™ 
direct  and  consequential   invasions,   T.   ^^    ^''^^■     ■..■        ii    s  1004 

Ptitution.  II,  §  2826.  .-p. 

eredr:c";.tt's•T';ep^rori,^;;vKrslbi^lty^^r°ftcrdebt 

1        TTT        e      OAAT 


titution.  II,  §  2826. 
•inptions  of  corporal 
•s   not    affected   by 

do:;SfihlV'.bl  Taster  „,..  -rporation  i.^  contract  „hich  cannot  oe 
,t^;S^i^po:ii;'SdS'S.;i:po^  ^^^^^  uneon,.ituti„na, 
.ta«'t:/tpoTinr[^'hiH"'-for'fu;ure   debt,    not    un«n,titutionaI.    Ill, 


leisure  mar  impose  liability  for  existing  debt,  «here  right  of  amend- 

..SL'rfrSgXtnVelly'mSeiy   against    stockholder,    not    nncon- 

unVe^'lf  ;'cre"e  Lw^ht,  of  aclon  or  impair  existing  defen,e,, 

what'stai'ut^w  taking  away  remedies  again,t  stockholder,  have  been 

.taZtf  ■.;"„.' adlkional  remedies  to  creditors,  valid,  HI.  8  3037. 
flutes  treating  summary  remedioi  in  favor  of  creditors,  valid.  III, 

•waiver ^^Stockholders  of  constitutional  immunity  from  liability  to  pay 

inSuv'^of'tat!";  lubSitnting  liability  of  corporation  for  liabiluy 

.tatt'r'e'Sl^J'  Lwdual   liahility   laws    void   as   to   existing    debts, 

olhCTJse''ii°case  of  stockholder,  subsequently  joining.  III,  S  3041. 
..a.ute  c'rlatfug  summary  remedy  in  favor  of  creditor,  and  aga,n,t  stock- 

Vinlder-    not  unconstitutional,  iii,  s  •>')^--  ^-u  -u 

JpSions    protected    again.t    impainnent    of    their    charters    through 

changes  in  state  constitutions,  I\  ,  §   ji-iJ.  .  ^v,        ..v,   ,« 

ri..htTsecured  bv  charter  not  higher   M,nder  the  constitution,   than  tho,e 

"ari-incr  under' contract  between  natural  persons,  I\ ,   §   o.391. 
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constitutional  protection  of  rights  of  shareholders  on  the  footing  of  con- 
tracts, IV,  §  5417. 
statute  may  be  repealed  before  right  vested  thereunder,  IV,  §  5430. 
contracts   with    third   persons   made   on    the   faith    of    the   grant   of    the 

corporate  franchise  protected  under  the  constitution,  IV,  §  5431. 
corporation?,    like    individuals,    protected    against    retroactive    laws,    IV, 
§  5434. 
statutes    construed    as   prospective    unless    the   contrary    plainly   ap- 
pears, IV,  §   5434. 
statutes  prescribing  penalties  to  enforce  the  existing  duties  do  not  im- 
pair the  obligation  of  contracts,  IV,  §  5436. 
statutes  enhancing  or  changing  remedies  do  not  impair  any  constitutional 
right,   IV,   §§    5436,   5437. 
such  statutes  may  operate  retroactively,  IV,   §   5437. 
include  summary  remedies  against  stockholders,  IV,  §  5437. 
statutes  of  limitation,  IV,  §  5437. 
giving  summary  remedies,  IV,  §  5437. 
instances  of  legislation  held  unconstitutional  as  impairing  the  contracts 
embodied  in  corporate  charters,   IV,  §  5440. 
instances   of   legislation   affecting   corporations   held   not   unconstitu- 
tional, IV,  §  5441. 
legislative  power  over  corporations   in  the  absence  of   constitutional   re- 
straints, IV,  §  5457. 
doctrine   tliat   there   are    implied    limitations   upon   legislative   power   in 

every  free  government,  IV,  §  5458. 
how  far  legislature  may  validate  void  mortgages  or  conveyances,  V,  §  61G2. 
cannot  change  the  vested  rights  of  individuals,  V.  §  6162. 
nor  cure  such  mortgages  by  special  acts  in  the  face  of  constitutional 
inhibitions.  V,  §  6162. 
legislature  may  dissolve  corporation  where  power  reserved  for  that  pur- 
pose, V,  §   6577. 
dissolution  of  corporations  bj'  legislative  repeal  of  charters,  V,  §  6579. 
no  repeal  unless  power  thereto  has  been  reserved,  V,  §  6579. 
repeal  on  the  happening  of  a  certain  condition,  V,  §  6579. 
whether  legislature  or  courts  to  judge  when  the  condition  has  hap- 
pened, V,  §§  6580,  6581. 
when   legislature   cannot   enact   a   forfeiture   of   corporate   franchises,   V, 
§  6584. 
forfeitures  must  be  judicially  ascertained  and  declared,  V,  §  6584. 
otherwise  franchise  taken  without  due  process  of  law,  V,  §  6584. 
legislative  dissolution  under  reserved  power  may  proceed  without  notice, 

V,  §  6584. 
legislature  may  appoint  a  trustee  to  wind  up,  V,  §  6585. 

mere  administrative  measure,  V,  §  6585. 
constitutionality  of  statute  providing  for  a  dissolution  and  winding  up 

of  insurance  companies,  V,  §  6687. 
constitutionality  of  statutes  dissolving  corporations,  V,  §  6731. 
validity  of   retroactive   statutes   touching  the   distribution   of   the   assets 

of  insolvent  insurance  companies,  V,  §  7077. 
power  of  legislature  to  change  the  modes  of  service  of  process,  VI,  §  7504. 
constitutionality   of    statute   prohibiting   contracts   between   corporations 
and  their  employes  releasing  damages  for  personal  injuries,  V,  §  6351. 
constitutionality  of  statute  giving  exemplary  damages,  V,  §  6393. 
statutes   making   attachment   bond   or   undertaking   unnecessary    in    case 

of  foreign  corporations  not  unconstitutional,  VI,   §    7798. 
foreign  corporations  not  entitled  to  privileges  and  immunities  of  citizens 
in  the  several  states,  VI,  §  7876. 
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whether   foreign   corporations   are   entitled   to   the   "  equal    protection   of 
the  laws  "  of  the  state  within  which  they  are  permitted  to  do  business, 
VI,  §  7877. 
federal    protection   of   foreign    corporations    engaged    in    interstate    com- 
merce, VI,  §  7878. 
what    is    interstate    commerce    within    the    federal    constitution,    VI, 

§  7879. 
wliat    is    not    interstate   commerce    within    the    same    provision,    VI, 
§  7880. 
imposing  conditions   under   wliich  foreign  corporations   may   do   business 

in  the  domestic  state  not  unconstitutional,  VI,  §   7898. 
constitutional  limitations  upon  the  powers  of  state  legislatures  to  deal 

with  foreign  corporations,  VI,  §  7928. 
constitutionality    of   statutes    providing    that    foreign   corporations    shall 

enjoy  no  greater  rights  than  domestic  corporations,  VI,   §   7929. 
constitutionalitv  of  retaliatory  statutes  directed  against  foreign  corpora- 
tions, Vf,  §  79.30. 
whether  such   statutes  violate  constitutional   provisions   against  un- 
equal taxation,  VI,  §  7930. 
statutes  prohibiting  the  dealing  in  bank  bills  of  corporations  created  in 

other  states,  VI,  §   7942. 
state   statutes  not  applicable  to  corporations  vending   patented   articles, 

VI,  §   794.3. 

legislature  may  validate  contracts  of  foreign  corporations  made  within  the 
domestic  state  in  violation  of  the  domestic  statute  law,  VI,  §  7963. 
such   legislation  not  unconstitutional,  VI,   §   7963. 

non-residents  have  no  constitutional  right  of  action  against  foreign  cor- 
porations, VI,   §   8001. 

constitutionality  of  statutes  making  discriminations  in  respect  of  rights 
of  action  against  foreign  corporations  between  domestic  citizens  and 
non-residents,  VI,  §  8001. 

statutes  giving  attachments  against  foreign  corporation  relating  to  the 
reined}'  may  be  retroactive,  VI,  §  8061. 

as  to  constitutional  questions  relating  to  the  taxation  of  foreign  cor- 
porations, interstate  corporations,  instruments  of  interstate  commerce, 
etc.,  see  Taxation. 

application  of  provisions  in  state  constitutions  requiring  all  taxation  to 
be  uniform.  VI,  §  8091. 

states  cannot  tax  foreign  corporations  which  are  agencies  of  the  United 
States,  VII.  8  8092. 

securities  of  United  States  not  taxable  by  the  states  without  consent 
of  Congress,  VII,  §  8093. 

national  corporations  may  be  formed  for  any  purpose  within  the  powers 
of  the  general  government.  VII,  §  8157. 

protection  of  exclusive  franchises  under  the  contract  clause  of  the 
federal  constitution,  VII,  §  8170. 

charter  amendments  violating  constitutional  rights  not  allowed,  VII, 
§  8178.  ^ 

state  may  demand  a  "  consolidation  tax  "  as  a  condition  of  consolidation, 

VII,  §  8218. 

state  mav  withdraw  power  to  consolidate  before  consolidation  actually 
effected,  VII.  §  8219. 

validitv  of  an  "  organization  tax  "  imposed  as  a  condition  of  consolida- 
tion." VII.    §    82.56. 

taxation  in  aid  of  private  manufacturing  corporations  unconstitutional, 
VII.  §  8301. 

constitutional  validity  of  taxation  in  support  of  indigent  patients  in 
private  incorporated  asylums,  VII,  §  8302. 
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constitutional    validity   of    taxation    in   support   of    railroads    and    other 
public  objects  in  the  hands  of  private  corporations,  VII,  §  8303. 

taxation  in  aid  of  what  other  private  coiporations  unconstitutional,  VII, 
§  8304. 

power  of  legislature  to  devolve  the  office  of  creating  corporations  upon 
the  judicial  courts,  I,  §§  36,  643,  646. 

legislature  cannot  force  a  person  to  become  a  member  of  a  private  cor- 
poration, I,  §§  52,  260,  316;  IV,  §  5416. 

cannot  force  upon  corporators  an  amendment  of  their  charter,  IV,  §  5416. 

whether  a  corporation  created  under  an  unconstitutional   statute   exists 
de  facto,  I,  505 ;  IV,  §  5652. 

no  estoppel  to  deny  corporate  existence  where  statute  under  which  cor- 
poration organized  is  unconstitutional,  I,  §  523. 

no  de  facto  corporation  under  an  unconstitutional  statute,  I,  §  523. 

federal  courts  will  not  follow  decisions  of  state  courts  interpreting  state 
constitutions  where  such  decisions  conflicting,  I,  §  580. 

legislature  cannot  construe  statutes,  I,  §  590,  p.  438,  note  1. 

validity  of  curative  statutes,  I,  §  590. 

rules  of  construction  with  reference  to  the  constitutionality  of  statutes  — 
sustained  if  possible,  I,  §§  600,  610. 

objections  to  charters,  etc.,  on  ground  of  delegation  of  legislative  power, 
I,  §  643. 
grounds  on  which  this  objection  determined,  I,  §  644. 
what  acts  not  deemed  such  a  delegation,  I,  §  643,  note  3,  pp.  494,  495. 

whether  creating  and  empowering  a  board  of  railroad  and  warehouse  com- 
missioners is.  I,  §  643,  note  3,  p.  495.  §  644. 

legislature   may   grant   exclusive   privileges,   in   the   absence   of   constitu- 
tional  restraints,  I,  §  647;    compare,  I,   §    1028. 
rule  under  constitutional  prohibitions,  I,  §§  648,  649,  650. 

rights  which  the  legislature  cannot  bargain  away:    eminent  domain,  the 
police  power,  the  power  of  taxation,  I,  §  651. 

validity  of  a  statute  allowing  a  depositor  to  appoint  a  person  to  whom 
his  deposit  shall  be  paid  after  his  death,  I,  §  655. 

statutes  may  be  void  in  part  and  valid  in  part,  I,  §  625;  and  see,  I,  §§  05S, 
659. 

power  of  Congress  to  confer  right  of  eminent  domain  within  the  limits 
of  a  state,  I,  §  672. 

power  of  Congress  to  create  corporations.     See  National  Corporations. 

protection    of    national    corporations    under    Fourteenth    Amendment,    I, 
§  674. 

statutes    authorizing    municipal    subscriptions    to    railway    corporations 
valid,  1,  §§   1118,  1119. 
whether    power    exists    to    make    donations    to    such    companies,    I, 
§  1120. 

invalidity  of  statutes  compelling  towns  to  subscribe  to  railways,  I,  §  1120. 

invalidity    of    statutes    forcing    municipal    con-porations    to    engage    in 
private  business.  I,  §  1129. 

legislature  cannot  legalize  share  subscription  which  has  become  invalid, 
II,  §   1974. 

states  and  municipalities  no  power  to  tax  national  banks  unless  conferred 
by  Congress,  II,  §§  2854,  2855. 
text  of  the  federal  statute  permitting  siich  taxation,  II,  §  2856. 

power  of  legislature  to  control   irregular  tax  assessments,  II,   §  2878. 

validity   of   statutes   reserving   to   corporations   liens   upon   their    shares, 
II,  §  2344. 

constitutionality  of  New  York  statute  giving  remedy  for  procuring  dup- 
licate share  certificate  in  case  of  loss  of  original,  II,  §  2524. 

whether  constitutional   provisions  creating  individual   liability  of   stock- 
holders are  self-enforcing,  III,  §  3003,  et  seq. 
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effect   of   provision   that   "  dues    from    private   corporations    shall    be   se- 
cured in  such  manner  as  shall  be  prescribed  by  law,"'  Hi,  §  4170. 
does    not    render    legislature    incompeient    to    repeal    statute    uiaKing 
directors  liable  to  creditors  for  ollicial  defaults,  III,  §  4170. 
validity  of  a  statute  imposing  a  liability  upon  directors  to  creditors  after 

the  persons  sought  to  be  charged  become  directors,  III,   §   4171. 
whether    constitutional    provision   making   directors    liable    for    receiving 

deposits  when  bank  insolvent  is  self-enforcing,  III,   §   4301. 
whether   a   corporation   organized   under   general    laws   can   receive   addi- 
tional franchises  through   special  laws,  IV,   §   5342. 
franchise  of  operating  toll-bridge  not  impaired  by  franchise  of  building 

and  operating  railroad  bridge,  IV,  §  5349. 
power  of  legislature  of  state  to  authorize  alienation  of  corporate  fran- 
chise, IV,   §   5361. 
to  ratify  and  confirm  an  unauthorized  alienation,  IV,   §   5361. 
statute  authorizing  transfer   of  corporate   franchises   to  natural   persona 

held  not  unconstitutional,  IV,  §  5368. 
constitutional    prohibition   against   ultra   vires   acts    of    corporations,   V, 

§  5994. 
invaliditv  of  corporate  bonds  indorsed  by  the  states  —  rights  of  bona  fide 
holders.  V,  §  6098. 
CONSTITUTIONAL  PROVISIONS, 

constitutional  provisions  creating  and  abolishing  individual  liability,  III, 

§§  2998-3009. 
constitutional  guaranties  securing  creditors  of  corporations.  Ill,  §  2908. 
restricting  the  liability  of  stockholders  to  unpaid  subscriptions.  III, 

§  2999. 
creating  a  superadded  individual  or  double  liability,  III,  §  3000. 
creating    (in    California)     a    proportional    individual    liability.    III, 

§   "^001. 
securing  creditors  of  banking  companies.  III,  §  3002. 
whether  these  provisions  are  self -enforcing.  III,  8§  3003,  3004. 
effect  of  such  a  provision  creating  a  double  liability.  III,  §   300 

illustrated   by   provision   of   Missouri   constitution   of    1865    and 

statute   therevmder.   III,   §   3006. 
effect    of    INIissouri    constitutional    amendment    abolishing    this 
double  liability.  III,  §   S007. 
whether  such  constitutional  amendment  self-enforcing.  III.  §  3007. 
creditor  may  waive  constitutional  or  statutory  right  to  proceed  against 

stockholders.  III.  §  3008. 
effect  of  incorporating  ostensibly  for  another  business  in  order  to  evade 
constitutional  rule  of  individual  liability.  III,  §  3009. 
CONSTITUTIONAL  RESTRAINTS, 

upon  the  creation  of  corporations  and  the  granting  of  corporate  privileges, 
I,  §§  538-659. 
provisions  of  various  state  constitutions  creating  such  restraints,  I, 

§§  538-568. 
restraints  upon  the  passing  of  special  acts  conferring  corporatt  privi- 
leges, I.  §§  573-602. 
restraints  as  to  the  titles  of  statutes.  I.  ?$  607-627. 
restraints  as  to  the  mode  of  passing  laivs.  I.  §§  632-639. 
various  other  restraints  and  provisions,  I,  §§  643-659. 
provisions  of  various  state  constitutions  imposing  restraints  upon  legis- 
latures   in    respect    of    creating    corporations    and    granting    corporate 
privileges,  I,  §§  538—568. 
corporations  not  to  be  created  by  special  laws,  I,  §§  539,  573,  et  seq. 

various  constitutional  provisions  creating  such  restraints  set  out,  I, 
§§  539,  540. 
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corporations  not  to  be  created  by  special  laws;   constitutional  provisions 

set  out,  making  such  legislation  subject  to  alteration  or  repeal,  I,  §  541. 

provisions   that   legislature   not   to   extend   charter   or    remit   forfeitures, 

I,  §  542;   compare,  I,  §  577. 

except  on  condition  of  corporation  accepting  constitutional  provisions, 

I,  §  544. 

provisions  that  legislature  may  alter,  revoke,  or  annul  existing  charters, 

I,  §  544. 
provisions  that  no  special  law  shall  be  passed  relating  to  more  than  one 

corporation,  I,  §  545. 
.existing  corporations  annulled  where  no  organization  has  taken  place,  I, 

§  546 ;  compare,  I,  §  575. 
prohibitions   against   granting   of    state    aid    to    private   corporations,    I, 

§  547. 
prohibitions  against  leasing  or  commuting  liens  of  the  state.  I,  §  548. 
prohibitions  against  granting  municipal  aid   to  private   corporations,    I, 
§  549. 
necessity  of  such  restraints,  I,  §  1117. 
except  on  prescribed  conditions,  I,  §  550. 
prohibitions  against  grant  of  either  state  or  municipal  aid,  I,  §  551. 
provisions  of  Minnesota  constitution  as  to  state  aid,  1,  §  552. 

Minnesota  railroad  bonds,  I,  §  552. 
prohibitions    against   granting   municipal    or    taxing    powers    to    private 

corporations,  I,  §  553. 
prohibitions  against  passage  of  laws  permitting  alteration  of  corporate 
franchise,  I,  §  554. 
prohibition  against  employment  by  corporations  of  Chinese  labor,  I, 
§  555. 
constitutional  provisions  saving  existing  rights  of  corporations,  I,  §  556. 
prohibiting  passage  of  retrospective  laws  for  benefit  of  corporations,   I, 

§  557. 
requiring  two-thirds  vote  of  legislature  to  pass  act  of  incorporation,  I, 

§  558. 
limiting  duration  of  corporations,  I,  §  559. 

devolving  the  power  of  creating  corporations  upon  the  courts,  I,  §  560. 
saving  corporate  rights  arising  during  the  Civil  War,  I,  §  561. 
constitutional  provisions  as  to  religious  corporations,  I,  §  562. 
provision  that  police  power  over  corporations  not  to  be  abridged,  I,  §  563. 
that  bills  creating  corporations  shall  be  continued  to  next  session  of  legis- 
lature, I,  §  564. 
that  laws  are  to  be  passed  protecting  employes  of  corporations  in  respect 

of  their  wages,  I,  §  565. 
that  bonus  is  to  be  paid  to  the  state  on  creation  of  corporation,  I,  §  566. 
constitutional  definitions  of  the  word  "  corporation,"  I,  §  567. 
prohibition  against  statute  authorizing  investment  of  trust  funds  in  cor- 
porate bonds  or  stocks,  I,  §  568. 
restraints  upon  the  passaqe  of  special  statutes  conferring  corporate  privi- 
leges, I,  §§  573,  602;  IV,  §  5465;  compare,  I,  §  633. 
object  of  such  constitutional  provisions,  I,  §  574. 
not  retroactive,  I,  §  575. 

accepting  charter  after  date  of  constitutional  prohibition,  I,  §  576. 
general  laws  perpetuating  privileges  granted  by  previous  special  charters, 

I,  §  577 ;  V,  §  5465. 
prohibition  against  passage  of  special  act  conferring  privileges  on  corpo- 
rations to  be  thereafter  created  under  general  laws,  I,  §§  578,  579, 
580,  647 :  IV.  §  5465. 
illustrations  of  the  above,  I,  §  579. 

rule  in  the  federal  courts  where  a  state  constitution  has  received  con- 
flicting interpretations  in  the  state  courts,  I,  §  580. 
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prohibition  against  passage  of  special  acts;   rule  of  the  federal  courts  in 
such  cases  make  their  own  interpretations,  I,  §  580. 
further,    of    prohibitions    against    special    acts    conferring    corporate 
powers,  1,  §  581. 
states  in  which  such  provisions  applicable  only  to  private  corpo- 
rations, I,  §  582. 
constitutional  provision  reijuiring  two-thirds  vt  te  of  general  assembly 

to  confer  corporate  powers,  1,  §  582. 
prohibition  against  incorporation  includes  prohibition  against  amend- 
ing chaiter,  1,  §  58:5. 
a  contrary  view,  I,  §  584. 

constitutional    provisions    restraining   amendment    enlarging   ex- 
isting powers  and  privileges,  1,  §  585;   compare.  1,  «i  599. 
general  enabling  acts  applicable  to  existing  corporations  not  uncon- 
stitutioral,  I,  §  580. 
such  as  allowing  corporation  to  change  its  name.  I,  §  580. 
distinctions  as  to  what  are  and  wliat  are  not  corporate  ])owers  within 
constitutional  prohibition  against  conferring  by  special  act,  I,  §  587. 
exceptions  in  such  prohibitions  where  general  laws  cannot  be  made 
applicable.  I,  §  58^. 
the  legislature  the  judge  of  such  conditions,  I.  §  588. 
special  act  cannot  be  made  a  general  act  by  a  legislative  declara- 
tion, 1,  §  589. 
validity  of  acts  curing  defect  in  the  organization  of  particular  corpora- 
tions, I,  S  590;  compare,  I.  !i§  512,  513. 
instances  of  curative  acts  which  have  been  held  void.  1.  §  590,  p.  440. 
what  is  a  "  local  law  '"  within  the  meaning  of  a  constitutional  provision 
against  passing  special  or  local  laws  conferring  corporate  privileges, 
I,  §  591. 
doctrine  that  a  general  law  is  one  which  operates  uniformly  upon  all 

the  members  of  a  particular  class,  1,  §  592. 
provided  the  classification  is  natural  and  not  arbitrarv,  I,  §§  593,  594, 

595,  590,  597. 
illustrations  —  invalidity  of  statutes  operating  only  in  cities  ha\ing^ 

a  certain  number  of  inhabitants,  I,  §  594. 
other  cases  illustrating  these  distinctions,  I,  §  595. 
corporations  carrying  on  operations  in  specific  localities.  T,  §  590. 
creation  of  a  park  district  outside  of  the  corporate  limits  of  a  city,  I, 

§  597. 
what  statutes  have  been  held  local  or  special,  I,  §  598. 
constitutional  restraints  as  to  the  title  of  statutes,  I,  §§  007-027. 
constitutional  provisions  that  no  bill  shall  contain  more  than  one  subject 
which  shall  lie  expressed  in  its  title.  I,  §§  007—027. 
such  provisions  mandatorv,  I,  §  008 ;  compare.  I,  §  033. 

what  not,  I,  S  599. 
constitutional    prohibition    against    special    statutes   gianting   exclu- 
sive privileges,  immunities,  or  franchises.  I,  §  000. 
validity  of  statutes  conferring  certain  public  police  powers  upon  existing 
corporation,  I.  §  001. 
empowering  existing  municipal   corporations  to  subscribe  for  shares 
in  private  corporations,  I,  §  602. 
legislature  cannot  evade.  l>y  declaring  pets  a  public  law.  I,  §  008. 
judicial  expressions  as  to  the  design  of  these  constitutional  provisions,  I, 

§  009. 
doctrine  that  they  are  to  be  construed  liberally  in  support  of  legislation  — 

judicial  expressions  of  this  doctrine,  I,  §  010. 
the  result  of  the  cases  upon  this  question,  I,  §  Oil. 
legislative  purpose  not  to  be  disguised  or  concealed,  I,  §  Oil. 
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illustrations  in  the  case  of  acts  granting  and  amending  special  charters, 

I,  §  G12. 
acts  creating  corporations  need  not  enumerate  the  powers  conferred,   I, 
§  G13. 
application  in  the  case  of  acts  ''  incorporating  "  railroad  companies 
and  providing  for  municipal  aid,  I,  §  614. 
setting  out  in  the  incorporating  act  the  entire  constitution  of  the  com- 
pany, I,  §  615. 
application  of  the  doctrine  in  the  case  of  acts  relating  to  municipal  cor- 
porations, I,  §  616. 
instances  of  acts  embracing  more  than  one  subject  and  hence  void,  I,  §  617. 
instances  of  statutes  not  embracing  more  than  one  subject  and  hence 
valid,  I,  §  618. 
instances  of  statutes  containing  subjects  not  expressed  in  their  titles,  I, 
§  619. 
instances  of  statutes  not  subject  to  this  constitutional  objection,  I, 
§  620. 
general  acts  of  incorporation  may  have  general  titles.  I,  §§  621,  622 

illustrations  of  this,  I,  §  622. 
titles  of  acts  purporting  to  amend  former  acts,  I,  §§  623,  624. 

illustrations  of  the  titles  of  such  amendatory  acts,  I,  §  624. 
doctrine  that  the  act  may  be  void  as  to  matter  not  expresse<l   in  tit^e, 

though  valid  as  to  the  rest,  I,  §§  625,  659;  compare.  I.  §  608. 
distinctions  depending  upon  the  use  of  the  words  "  subject "  and  "  object " 

in  such  constitutional  provisions,  I,  §  626. 
effect  of  a  long  practical  construction  of  such  constitutional  restraints,  I, 
§  627. 
under  the  maxim  communis  error  facit  jus,  I,  §  627. 
constitutional  restraints  as  to  the  mode  of  passing  laws.  I,  §§  632-639. 
constitutional  prohibitions  requiring  assent  of  two-thirds  of  each  house, 
I,  §§  582,  632. 
doctrine  that  this  prohibition  does  not  apply  to  public  corporations, 
I,  §  6.32. 
whether  provisions  as  to  mode  of  passing  laws  directory  or  mandatory, 

I,  §  633 ;  compare.  I,  §  608. 
whether  the  courts  will  go  behind  the  enrollment  to  see  whether  the  act 
was  properly  passed,  I.  S   634. 
presumptions  in  favor  of  regularity  of  passage,  I,  §  635. 
whether  parol  evidence  admissible  on  the  question,  I,  §  636. 
act  must  be  signed  by  the  governor,  or  no  law.  I,  §  637. 
constitutional    provisions   requiring   amendments   of   charters   to   be   sub- 
mitted to  a  vote  of  the  people.  I,  §  638. 
constitutional  provisions  that  no  law  shall  create,  renew,  or  extend  the 

charter  of  more  than  one  corporation,  I,  §  639. 
various  other  constitutional  restraints  and  provisions,  I,  §§  643-659. 
objections   to   statute  on  the  ground  of   delegating   legislative   power,   I, 
§§  643,  644. 
grounds  on  which  such  objections  are  to  be  determined,  I,  §  644. 
cases  to  which  the  objection  does  not  extend,  I,  §  643,  note  3. 

allowing    village    boards    to    grant    certain    franchises,    I,    §    643, 

note  3. 
allowing   county   court    to    create    drainage    districts,    I,    §    643, 

note  3. 
allowing    state   board    of   agriculture    to    issue   certain    licenses, 

I,  §  643.  note  3. 
creating   board   of   railroad   and   warehouse   commissioners   with 
certain  powers,  I,  §§  643.  note  3.  644. 
constitiiMonal  prohibitions  atrainst  the  delegation  of  municipal   power  to 
certnin  special  commissions,  private  corporations,  etc.,  I,  §§  645,  646. 

7486 


INDEX.    Constit'nal  restraints— Constructive  posssessicn 

CONSTITUTIONAL  RESTRAINTS  —  (Continued ) . 

power  of  legislature  to  grant  special  privileges  in  the  absence  of  constitu- 
tional restraint,  i.   §   G47  ;    compare,   i,  S    1028. 
such  as   the  exclusive   privilege  of  supplying  a   city    with   water,   I, 

§  647,  note  1. 
rule  under  certain  constitutional  prohibitions,  I,  §§  648,  649,  650. 
validity  of  a  legislative  grant  containing  condition  requiring  consent 
of  a  third  party,  I.  §  647,  note  1. 
rights    which    the    legislature    cannot    bargain    away  —  eminent    domain, 

police  power,  power  of  taxation.  I.  §  051. 
prohibitions   against   granting   charters   of    incorporation   to    churches    or 

religious  denominations,  I,  §  6')2. 
invalidity  of  acts  of  incorporation  in  aid  of  rebellion,  I,  §  653. 
estoppel   to   raise   question   of   constitutionality   of   incorporating   act,    I, 

§  «54. 
validity  of  a  statute  allowing  a  depositor  to  appoint  a  person  to  whom  his 

deposit  shall  be  paid  after  his  death.  I,  §  655. 
doctrine  that  an  unconstitutional  law  may  operate  as  a  legislative  license, 

I,  §  656. 
invalidity  of  charters  exempting  corporations  from  the  operation  of  gen- 
eral laws,  I,  §  657. 
doctrine  that  acts  of  incorporation  may  be  valid  in  part  and  void  in  part, 

I,  §§  658,  659;  and  see,  I,  §§  60S,  625;  and,  as  to  by-laws,  I,  §   1048. 
against   issuing  stock   or   bonds  except   for   money   had,   labor   done,   and 

prohibiting  fictitious  issues,  etc.,  II,  §  1490. 
gratuitous   donees  of  fictitious   stock   not   shareholders   under   these   pro- 
visions. II,  §  1491. 
constitutional  restraints  on  the  subjct  of  payment  of  shares.  II,  §  1001. 
constitutional  provisions  against   fictitious   increase  of  capital   stock.    II, 

§  2105. 
constitutional  restraints  upon  the  issuing  of  preferred  sliares.  II,  §  22  )0. 
constitutional  restrictions  as  to  the  manner  of  creating  corporate  debts, 

IV.  §  5709. 
prohibiting   corporations   from    becoming   members   of   "  tru.sts "    or   com- 
binations in  restraint  of  trade.  V,  §  6027. 
constitutional  provisions  with  regard  to  actions  by  and  against  corpora- 
tiors.  VT.  §  7363. 
CONSTRUCTION. 

difference  between  liberal  and  stvict  construrtion  of  statu' es  making  stock- 
holders liable  for  corporate  debts.  III.  $  3013.  et  seq. 
interpretation  of  statutes  creating  individual  liab'lity  of  stockholders,  III, 

§§  3013-3027:  and  see  SxATrxES. 
strict  construction  of  statutes  creating  individual  liability  of  stockholders, 

III.  §  3013,  et  seq. 
remedial   construction  of  statutes  creating  individual   liability  of  stock- 
holders. III.  §§  3015.  3019. 
principles  which  govern  the  interp  elation  of  charters,  IV,  §§  5656-5691 ; 

and  «ee  more  particularly  Charters. 
what  is  meant  bv  construction  as  distinguished  from  interpretation,  IV, 
§§   5056-5660.  ' 

See  also  Txterpretatiox  ;   Statutes. 
CONSTRUCTION  COMP.ANTES. 

directors  of.  empowered  to  make  by-laws.  T,  §  083. 

selling  shares  of  corporation  received  for  work  and  labor,  may  agree  to 
pav  interest  on  anticipated  pavments,  VII,  §  8348. 
CONSTRUCTIVE  NOTICE, 

corporations  can  only  have,  IV,  §  5190. 

what  constructive  notice  is,  IV,  §  5190;   see  also  NOTICE. 
CONSTRUCTIVE  POSSESSION. 

of  receiver,  how  far  protected  by  court,  V,  §  6928. 
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contempt  lo  inter. ere  with  pos.-e-sion  of  receiver,  V,  §  6928. 

but  not  to  interfere  with  his  constructive  possession,  V^,  §  6928 ;  and 
see  Keceivers. 
CONTEMPT, 

against  corporate  officers,  as  a  ground  of  disfranchising  a  member,  I,  §  866. 
of  court,  to  disobey  order  to  bring  books  into  the  state  for  inspection,  IV, 

§  4416. 
contempts  by  corporations,  V,  §§  6448-6452. 
a  corporation  cannot  be  attached  for  contempt,  V,  §  6448. 

but  may  be  punislicd  for  contempt,  V,  §  0449. 
corporate  officers  punishable  for  contempt,  V,  §  6450. 
whether  corporations  punishable  for  criminal  contempts,  V,  §  6451. 
contempt  in  disobeying  orders  procured  by  corporations,  V,  §  6452. 
corporation   cannot   be   punished   for   contempt,   therefore    should   not   be 

appointed  receiver,  V,  §  6869. 
to  interfere  with  possession  of  receiver,  V,  §  6923. 
to  seize  goods  under  execution  after  appointment  of  receiver  but  before 

qualification,  V,  §   6932. 
delivery  of  property  of  receiver  enforced  by  process  of  contempt,  V,  §  6970. 
proceedings    for    contempt    against    banking    corporations    holding    court 

funds  on  deposit,  V,  §  7075. 
after  appointment  of  receiver,  an  attachment  in  a  foreign  jurisdiction  is 
a  contempt  of  court,  VI,  §  7350. 
CONTESTING  ELECTIONS, 

statutory  proceedings   to  contest  elections   in   New  York,   I,   §   765;    III, 
§'3880. 
in  California,  I,  §  765;  III,  §  3881. 
in  New  Jersey.  I,  §  765. 
as  to  proceedings  to  contest  corporate  elections,  see,  I,  §§   761-794;   also 
Elections. 
CONTINUING  AFFIRMATION, 

share  certificates  are  a  continuing  affirmation  by  the  corporation  of  the 
rights  of  holder,  etc.,  II,  §S  2350,  2782. 
CONTINUOUS  LINE, 

effect  of  traffic  arrangements  between   railway   companies   forming   a,   I, 
§  327. 
CONTRACTING  AGENT, 

treasurer  no  implied  powers  as  contracting  agent  of  the  corporation,  IV, 
§  4716. 

See  Agents  ;  Directors  ;  Officers  ;  President  ;  Stockholders. 
CONTRACTORS, 

no  standing  to  object  to  charter  amendment.  I,  §  104. 

taking  shares  in  payment  deemed  purchasers  not  subscribers.  I,  §  r.i54. 

not  "  laborers  or  servants  "  within  statutes  making  stockholders  liable  for 

labor  debts.  III.  §  3152. 
railway  contractors  not  "  laborers  "  within  the  meaning  of  statutes   se- 
curing laborers,  IV,  §  4986. 
CONTRACTS, 

formal  execution  of  corporate  coyitracts,  IV,  §§  5015-5184. 
general  principles,  IV.  §§  5015-5039,  et  al. 
sealed  instruments,  IV.  §§  5044-5117. 

when  corporate  seal  necessary  and  when  not,  IV,  §§  5044-5064. 
manner   of    e.rccuting   sealed   instruments    by    corporations,    IV, 

§§  5069-5098. 
other  matters  relating  to  the  execution  of  sealed  instruments  by 
corporations,  IV,  §§   5104-5117. 
negotiable  instruments,  IV.  §§   5121-5160. 
other  written  contracts.  TV,  §§  5164-5171. 
parol  contracts,  IV,  §§  5174-5177. 
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for;»«i  cxrciiion  of  /m/A'/crf  co»/rac/5  of  corporations   I\,  §§  5180-ol84 
general  considerations  as  to  the  formal  execution  of  corporate  contacts, 

IV    §§  5015-5039. 
how  corporations  generally  make  contracts    IV,  §  501o. 
formal  manner  is  a  resolution  or  vote,  i\  ,  §  oOlb. 
but  such  formality  not  necessary,  I\  ,  §  o016. 
vote  need  not  have  been  passed  at  regular  meeting,  iV,  fe  oOib. 
may  have  been  passed  outside  the  state,  IV,  §  0OI6. 
authorization  of  attorney  in  fact,  IV,  §  f^^^^- 
acts  done   in  ordinary   administration,   iV,  §  oOlb. 
done  by  managing  officers,  IV,  §  5016. 
except  as  to  the  employment  of  counsel,  IV,  §_o01b. 
statutory  formalities  must  be  observed,  IV,  §  501*. 

statutory   formalities   as   to   the   assent   of    a   given   number    of 

directors,  IV.  §  5017.  .  .  „ 

statutes  requiring  contracts  of  corporations  to  be  in  writing,  iV, 

§  5018.  ,       .  ,.  TT- 

and   whether   such   statutes   apply   to   foreign   corporations,    1\  , 

such  statutes' treated  as  directory.  IV,  §§  5018,  5010. 

prevent  actions  upon  oral  contracts  while  they  renlam  executory,  i\  , 

statute  must  be  specifically  pleaded.  IV,  §  5018. 

distinction  with  reference  to  such  statutes  between  those  which  are 

essential  and  those  which  are  directory,  I\ ,  §  o019. 
•departure  from  statutory  mode  validated  by  a  course  of  practice,  IV, 
§  5020. 
by  estoppel  in  pais,  IV,  §  5020. 

by  ratification,  IV,  §  5020.  ,     •     -,  ,      r^-    s   -noi 

evidence  of  corporate  usage  hence  admissible,  I\  ,  ^  oO.l. 
usage   that    contract    is    complete,    although    not    delivered,    I\  , 
§  5022. 
as  in  the  case  of  policies  of  insurance,  IV,  §  5022 
subsequent  recording  on  corporate  books,  "ot  necessary,  1\  ,  ^  50-.i. 

by-law  requiring  it  is  directory  merely.  I  v ,  ?i  o02d. 
ingenious  evasion  of  statute  requirements.  IV,  §  5024. 
°    as  in  ca-;es  of  policies  of  insurance,  IV,  §  o024.  ,.  ,    •   •   i. 

departure  from  formalities  required  by  deed  of  settlement  of  English  jomt- 

stock  companies.  IV,  §  5025.  

operation  of  statute  of  frauds  upon  contracts  made  by  corporations,  1\  , 

§  5026.  ,        ,       .      .      1      T^T    R  -n.->7 

ri<^hts  and  liabilities  of  undisclosed  principals.  I\  ,  i?  o02/. 

rule  as  to.  not  applicable  to  corporate  commercial  paper.  IV,  %  50n. 
general  grounds  of  agentj;  personal  liability  in  executing  contracts  for 
the  corporation,   IV,   §    5028. 
failing  to  disclose  his  principal.  IV.  §  5028. 

acting  without  authority.  IV.  §  5028.  ,    ,      •   ^^      i 

no  aSthoritv  to  the  knowledge  of  the  agent,  though  he   intends   no 
fraud.  IV.  §  5028. 
lona  fide  belief  that  he  has  authority  when  he  has  none  I\     §  oO^H 
presumption  of  authority  and  regularity  of  corporate  acts,  IV,  ?  »0;J- 

presumption   that   contract   signed  by   statutory   officers   is   pioperly 

signed,  IV,  §  5029.  ,    tt-    <i  -noo 

presumption  supporting  corporate  contract  under  seal    H  .  8  oO^ J. 
parol  evidence  to  show  whether  corporation  or  agent  bound,  IV,  §  5030. 
in   case   of   neijotiable   instruments.    IV.   §   5030. 
in  case  of  sealed  instruments.  IV.  §  5030. 

in  case  of  mortgages.  IV.  §  5030.  .    tt-    r  -Mn 

in  case  of  instruments  sealed  with  private  seal  of  agent,  1\  .  5?  o03U. 
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parol  evidence,  application  of  rule  as  to  latent  ambiguities,  IV,  §  5030. 
effect   of   abbreviated   official   addition   to   name   of   signers,   such   as 

"  pres.,"  IV,  §  5030. 
some  illustrations  of  the  foregoing  doctrine,  IV,  §  5031. 
parol  evidence  admissible  to  charge  undisclosed  principal,  IV,  §  5032. 
except  in  the  case  of  negotiable  instruments,  IV,  §  5032. 
A'hen  neither  the  corporation  nor  the  agent  bound,  IV,  §  5033. 

when  recovery  on  an  implied  assumpsit,  IV,  §  5033. 
sufficient  if  fact  of   agency  appears  in  the  body  of  the  instrument,  IV, 
§  5034. 
in  the  case  of  a  sealed  instrument  —  illustrations,  IV,  §  5034. 
instrument  effective  to  convey  personalty,  though  not  realty,  IV,  §  5035. 

good  in  part  and  bad  in  part,  IV.  §  5035. 
effect  of  knowledge  of  corporate  regulations  and  usages,  IV,  §  5036. 
effect  of  a  misnomer  of  the  corporation,  IV,  §  5037. 

will  not  avoid  the  instrimient  if  identity  apparent,  IV,  §  5037. 
parol  evidence  admissible  to  identify,  IV,  §  5037. 

contracts  with  corporation  misnamed  reformed  in  equity,  IV,  §  5037. 
promise  to  the  president  and  directors  is  a  promise  to  the  corporation, 
IV,  §  5038. 
as  a  bond  to  the  "  directors,  their  successors  or  assigns,"  IV,  §  5038. 
contracts    with    individuals    who    subsequently    organize    a    corporation, 
IV,  §  5039. 
become   contracts   of   the   corporation   by   ratification,    adoption,    ac- 
ceptance of  the  benefits,  IV,  §  5039. 
whether  in  such  case  formal  assignment  necessary,  IV,  §  5039. 
directors  personally  liable  upon  contracts  which  do  not  show  that  they 

were  made  for  the  corporation.  III,  §  4134. 
how  president  of  corporation  executes   contracts  so  as  to   bind  the   cor- 
poration and  not  bind  himself,  IV,  §  4650. 
various  illustrations  showing  when  the  president  binds  and  when  he 
exonerates  himself,  IV,  §  4650. 
effect  of  commercial  paper  signed  or  indorsed  by  the  cashier  in  his  own 

name,  IV,  §  4747. 
bank  may  sue  on  bills  drawn  in  favor  of  its  cashier,  IV,  §  4758. 

enforce  mortgage  made  to  him  in  his  own  name,  IV,  §  4759. 
how  cashier  signs  instruments  so  as  to  bind  the  bank,  IV,  §  4771. 

signs  with"  his  own  name  adding  the  word  "cashier,"  IV,  §  4771. 
corporation  may  be  bound,  thougli  agent  contracts  in  his  own  name,  IV, 
§  49G4. 
on  the  theory  of  undisclosed  principal.  IV,  §  4964. 
power  of  the  officers  of  corporations  to  release  contracts,  IV,  §  4972. 
questions  relating  to  other  icritten  contracts   by  and  icith  corporations, 

IV,  §§  5164-5171. 
personal  liability  of  corporate  agents  on  simple  contracts,  IV,  §  5164. 
forms  of  simple'  contracts  held  to  be   the  obligation  of  the  corporation, 

IV,  §  5165. 
forms  of  simple  contracts  held  to  be  the  personal  obligation  of  the  signer, 

IV,  §  5165. 
personal  liability  of  members  of  associations,  etc.,  IV,  §  5167. 
corporation  not  bound  if  not  mentioned  in  any  way,  IV,  §  5168. 
officers  liable  unless  corporation  mentioned,  IV,  §  5169. 
cases  of  informal  execution  where  corporjilion  was  held  bound,  IV,  §  5170. 
instrimients  in  the  name  of  the  signer,  bat  signed  with  additions  designat- 
ing office  or  agency,  IV,  §  5171. 
parol  contracts  of  corporations,  IV,   §§  5174-5177. 
corporations  may  be  bound  by  parol   contracts,  like   individual   persons, 

IV,  §  5174. 
what  corporate  acts  provable  by  parol  evidence,  IV,  §  5175. 
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growth  of  the  doctrine  en  this  subject,  IV,  §  5176. 

case  of  United  States  v.  Dandridge,  IV,  §  5170. 

agency  and  authorization  provable  by  parol,  IV,  §  5177. 

implied  contracts  of  corporations,  IV,  §§  5180-5184. 

doctrine  of  implied  contracts  generally,  IV,  §  5180. 

corporations   bound   by   implied   contracts   the   same   as   individuals,    IV, 

§  51S1. 
person  rendering  services  to  corporation  ufider  informal  contract  may  re- 
cover quantum   meruit,  IV,   §   5182. 
when  obligation  to  pay  for  property  or   services   implied   in  favor  of   a 

director  or  officer,  IV,  §  5183. 
limitations  of  the  doctrine  of  this  chapter,  IV,  §  5184. 
recent    decisions    as    to    formal    requisites    of    corporate    contracts.    Ml, 

§§  8420-8428. 
use  of  the  corporate  seal,  VII,  §  8420. 

presumption  in  the  case  of  tlie  formal  execution  of  a  sealed  instru- 
ment, VII,  §  8421. 
when  stranger  may  presume  that   forn-.alities   have  been   complied   witli, 

VII,  §  8422. 
variance  between  the  authorizing  instrument  and  the  contract  as  made, 

VII,  §  8423. 
when  formal  resolution  of  directors  dispensed  with,  VII,  §  8424. 
formalities  in  the  execution  of  written  instruments,  VII.  §  8425. 
iiivaliditv    of    promissory    notes    executed   by    a    part    only   of    the    joint 

agents;  VII,  §  8426. 
contracts  signed  by  the  agent   in  liis  own   name   without   disclosing   his 

agency,  VII,  §  8427.  .  . 

contracts  signed  with  individual   name  and  official  addition  deemed   the 

contract  of  the  corporation,  VII,  S  842S. 
contracts  upon  which  corporate  officers  are  personally  liable,  VII._§  8570. 
contracts  upon  which  officers  are  not  personally  liable,  VII,  §  8572. 
contracts  of  building  associations,  how  executed  so  as  to  bind  the  princi- 
pal, VII,  §  8753. 
contracts  of  building  and  loan  associations,  VII,  §  8755. 

how  executed  so  as  to  bind  the  association,  VII,  §  8753.  _ 
contracts  of  foreign  building  and  loan  a^^sociations,  VII,  §  8797. 
effect  of  tnolating  statutory  provisions  restraining  foreign   corporations 
from  doing  business  within  the  domestic  state  upon  the  right  of  action 
by  or  against  the  corporation,  VI,  §§  7950-7970;  and  see  more  especially 
Foreign  Couporation. 
foreign  corporations  cannot  recover  upon  contracts  made  in  violation  ot 
statutes  imposing  conditions  upon  which  they  may  do  business  within 
the  domestic  state,  VI,  §  7950. 
dcctrine  that  domestic  citizen  may  treat  such  a  contract  as  void  and  re- 
cover what  he  has  advanced  thereon,  VI,  §  7951. 
doctrine  that  a  domestic  citizen  may  defend  against  the  contract  so 

far  as  unexecuted  on  his  part,  VI,  §  7952. 
illustration  in  the  case  of  premium  notes  of  foreign  insurance  com- 
panies. VI,  §  7953.  ,        T-r 
exception  in  case  of  bona  fide  holders  of  such  notes  for  value,   VI, 

§  7954.  ,       .       . 

illustration  in  the  case  of  mortgages  taken  by  foreign  corporation, 

VI,  §   7955.  .        ^  ,         •^,    ^ 

doctrine  that  the  failure  of  the  foreign  corporation  to  comply  with  do- 
mestic  statutes   merely   suspends   its   remedy   on   contracts   until   com- 
pliance, VI,  §  7956. 
doctrine  that  failure  to  comply  with  such  statutes  does  not  render  c-n- 

tract  void,  VI,  §  7957. 
doctriae  where  the  statute  gives  a  specific  penalty,  VI,  §  /  958. 
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doctrine   that   neither   party   can   set   up   its   own   violation   of   law,   VI, 
§   7959. 

corporation  estopped  to  set  up  its  want  of  compliance  with  such  statutes 
in  avoidance  of  its  own  contract,  VI,  §  7960. 

whether  agent  of  foreign  corporation  can  defend  on  this  ground  against 
an  action  by  the  corporation  on  his  bond,  VI,  §  7901. 

non-compliance  with  such  statutes  prevents  agent  of  foreign  corporation 
from  recovering  his  commissions,  VI,  §  7962. 

legislature  may  validate  such  contracts,  VI,  §  7963. 

foreign  corporation  can  acquire  and  transmit  valid  titles  without  com- 
plying with  the  domestic  law,  VI,  §  7964. 

effect   of  non-compliance  by  foreign   corporation  with   the   domestic   law 
upon  the  interpretation  of  its  contracts,  VI,  §   7968. 

effect  of  foreign  corporation  withdrawing  its  agency  from  the  state,  VI, 
§  7969. 

sittis  of  tlie  contracts  of  foreign  corporations  for  the  purposes  of  juris- 
diction, VI,  §  7970. 

foreign  corporations  can  contract  for  service  of  process  upon  those  within 
the  domestic  state,  VI,  §  7992. 
contracts  relating  to  shares : 

of  subscription,  when  not  necessary  to   constitute  one   a   stockholder,   I, 
§   1142. 

to  take  shares,  Avhat  amounts  to,  imder  English  statutes,  I,  §§  1190,  1191, 
1192,  1193,  1194. 
under  American  theories,  I,  §§   1195,  1949;  and  see  Subscriptiox. 

theories   as  to  the  consideration  of  the  contract   of  subscription   to  the 
shares  of  a  corporation,  I,  §§  1200-1213:  and  see  Subscription.  _ 

mutuality  of  promise  furnishes  a  consideration  supporting  a  subscription 
to  the' shares   of  an  inchoate  corporation,   I,   §§    1200,    1205;    and   see 

bUBSCRIPTION. 

subscription  for  corporate  shares  a  good  consideration  for  other  under- 
takings, I,  §  1211. 

promise    to    take    and    pay    for    shares    in    an    imincorporated    company 
actionable,  I,  §   1255. 

what  alterations  of  the  contract  of  co-association  releases  a  subscriber  to 
corporate  shares,  I,  §§  66,  et  scq.,  1267,  1268;  and  see  Subscription. 

a  conditional  subscription  is  a  continuing  offer  until  accepted,  II,  §  1307. 

as  to  the  validity  of  conditions  in  share  subscriptions,  II,  §§   1305-1328. 

effect  of  conditions  in  share  subscriptions,  II,  §§   1332-1345. 

interpretation  of  particular  conditions  in  share  subscriptions,  II,  §§  1349- 
1356;   and  see  Conditions. 

what  amounts  to  an  acceptance  by  corporation   of   a   subscription   upon 
condition,  II,  §  1328. 

of  subscription  to  corporate  shares,   effect   of   fraud   upon,   II,   §§    1360- 
1506:   and  see  Fraud  and  Deceit. 

corporation  liable  for  frauds  of  its  agents  in  procuring,  II,  §  1361,  et  seq. 

relation  of   shareholder   to  corporation   rests   in,   I,    §    1136. 

governing  statute  forms  a  part  of,  I,  §§  1137,  1161;  II,  §  1305,  1393, 
1788;  III,  §  3453. 

payment  for  shares  compellable  according  to  the  contract,  II,  §  1632;  com- 
pare, II,  §  1633;  and  see  Payment. 

consideration  to  support  a  transfer  of  shares,  II,  §  2304,  note  1. 

for  sale  of  shares,  whether  delivery  of  certificate  necessary,  II,   §   2394; 
and  see  Certificate  of  Shares. 

limits  within  which  customer  and  broker  may  make  their  own  contracts, 
II,  §  2699. 

whether  an  agreement  to  purchase  shares  construed  to  be  at  par  value  or 
at  market  value,  II,  §  2722. 

conditional  sales  of  shares,  II,  §  2723. 

7492 


TXDEX  Contracts 

'°''J.'lfp?e^Tl^ront?a^t'fo,-  the  ,a.e  of  share,  held  to  be  executed  and  to 
i,£p,e;"to"ofU?™ct  of  sale  of  shares  which  reserves  ■  all  proSts  and 

ao:;;rlll',^^t  the  Charter  o,  a  c^joratjon  is  a  contract  ;v,,ic,,  cannot  be 
Sfot  t^4'SSrU«1  SXs^in/or  abolishing  individual 

liability  of  shareholders.  Ill,  §§  f"-^*-":^^*;-  ^  „„.  „«  mutual  deUs.  dis- 

-■irsrh?t:s  t:r:re'sir'i'r:.rt:!itn?\vherc  it . ... 

vaHdTv  of-  conlricu'made  by  a  quorum  of  the  directors  with  their  own 

powr'tT'cojy  Sdes    power    to   execute    suitable    instruu.cnt.    lit, 

co'ntrS,    between    the   directors    a™l    the    corporatio^^^  with 

beJ^'eruv^  c'o^;^or^lo"n:>i,"'n,J^Ke"sat:;  'directors,  validity   of.    Ill, 

coSra\TUrJ.n  X^tira&.clder  n^t  changeable  by  corpora- 

enScdTrb'yX^'.Sns  S^t  I^^mL^''^*  stockholders  validated 

Jl^T'c^i   Repudiate    unauthorized    contracts    after    'accepting 

,    'Tt"  mi'tTavfbeen  accc°p"ted  with  knowledge.  IV,  «  5258. 
perso'nT-tSing  withT  corporation,  estopped  to  deny  tts  power  to 

rat-Sca^it  v^Mats  J^iec'ti™  e'iecution  of  corporate  powers.  IV,  «  .m, 

not  S  In  til^  ^Sili^rsS;^"-"  -  c^rS^  ra.ihcat.on. 
wheier  an  Instrument  defectively  executed  must  be  ratified  by  an  in- 
statToTthelnlSiS'S'ti-^a^iflcation  by  corporations  of  informally 
rauli^rUoVoTrtScts 'nidf  in  name  of  corporation  before  fuMy  ...gan- 
a  Iriwse  isTLtract  between  sovereign  power  and  a  private  oitizen, 

IV,  §  5335.  .  . 

eontr'aTr^pUS'Ty'S  e^ons  f  tSn  of  the  United  States  must 
pu'b?;;^  b-en'SfKed-thr'oLsfle'ration  of   a   corporate  grant.   iV, 

eontraet/'rith  third  persons  made  on  the  faith  of  the  grant  of  the  fran- 
chise,  protected,  IV,  §  0-431. 
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constitutional  validity  of  statutes  regulating  contracts  between  employer 
and  employe,  IV,  §  5491. 

general  statement  of  the  limits  of  the  power  of  corporations  to  make  con- 
tracts, IV,  §  5G45;  see  also  Ultra  A'ikes. 

validity  of  corporate  contracts  as  depending  upon  the  consent  of  stock- 
holders, IV,  §  5648. 

status  of  the  contracts  of  unconstitutional  corporations,  IV,   §   5652. 

power  to  issue  negotiable  jsaper  implied  from  the  power  to  jnake  con- 
tracts, IV,  §  5733. 

distinction  between  corporate  power  to  contract  a  debt  and  to  give  the 
instrument  by  which  it  is  evideiiced,  IV,  §  5744. 

power  of  corporations  to  make  contracts  to  be  executed  in  other  states, 

V,  §  5845. 

contracts  for  insurance  policies,  when  not  A^alid,  V,  §  5860. 
situs  of  contracts  of  insurance,  V,  §  5861. 

power  of  railroad  companies  to  make  freight  contracts  before  the  com- 
pletion of  their  line,  V,  §  5900. 
validity  of  a  contract  by  railroad  comj^any  to  transfer  freight  at  speci- 
fied rates  for  ten  years,  V,  §  5901. 
distinction  between  a  want  of  corporate  power  and  a  want  of  the  neces- 
sary formality  in  executing  a  power,  V,  §  5978. 
when  bv-laws   deemed   a    part   of   the   contract   in   mutual   benefit   insur- 
ance,'V,  §  5987:  and  see,  I,  §§  940,  945,  949,  1048. 
distinction  between  tortious  and  contractual  liability  for  ultra  vires  acts 

of  corporations,  V,  §  5992. 
power  to  contract  debts  implies  power  to  mortgage,  V,  §  6133. 
purchaser   at   foreclosure   sale   not   liable   upon   contracts   of   mortgagor, 
V,  §§  6237,  6239. 
in  the  absence  of  special  circumstances,  V,  §§  6237,  6239,  note  2. 
betw^een   corporations   and   their    employes   releasing   damages   for   negli- 
gent injuries,  V,  §  6351. 
constitutional  provisions  and  statutes   annulling  such   contracts,   V, 
§  6351. 
exemplary  damages  not  given  for  breach  of  contract,  V,  §  6379. 
po\ver  of  corporation  to  make,  destroyed  by  its  dissolution,  V,  §  6719. 

contracts  thereafter  made  are  void,  V,   §   6719. 
effect  of  dissolution  of  corporation  upon  executory  contracts,  V,  §  6743. 
continuing   performance   dispensed   with   and   right   to   compensation 

arises,  V,  §  6743. 
effect  upon  unexpired  leases,  V,  §  6753. 
power  of  the  court  to  modify  contracts  entered  into  prior  to  insolvency 

where  receiver  appointed.  V,   §   6911. 
receiver  a  mere  arm  of  the  court,  V,  §  6941. 

hence  court  will  perform  his  contracts,  V,  §  6942. 
such  contracts  deemed  contracts  of  the  court,  V,  §  6942. 
will  perform  contracts  of  his  predecessor  in  office,  V,  §  6943. 
receiver   not   personally   liable   on   contracts   made   by   him   officially,    V, 

§  7158. 
when  court   appointing  receiver  of  railroad  will  carry  out   construction 
placed  by  railroad  companies  upon  their  own  contracts  for  joint  opera- 
tion, VI.  §  7205. 
power  of  corporations  to  sue  and  be  sued  co-extensive  with  its  power  to 

make  contracts,  VI,  §  7361. 
when  corporation  may  maintain  action  on  a  promise  made  to  its  officer, 

VI,  §  7387. 

not  to  remove  causes  from  state  court  to  federal  court  invalid,  VI,  §§  7466, 

7467. 
by  contracting  wMth  a  body  as  a  corporation,  its  corporate  existence  is 
admitted,  VI,  §  7647;  and  see  Corpokate  Existence;   Estoppel. 
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by  contracting  with  a  body  as  a  corporation,  its  corporate  existence  is  ad- 
mitted, and  the  party  becomes  estopped  from  denying  it,  \l,  §  7047. 
extent  and  illustrations  of  this  estoppel,  VI,  §  7U48. 
cases  denying  this  principle,  VI,  §   7()4'J. 
injunctions  against  breaches  of  contracts,  VI,  §  7769;  and  see  lNJU>fCTXON. 

indirect  mode  of  compelling  specific  performance,  VI,  §  7769. 
enjoining  corporation  from  breaking  the  contracts  of  its  stockholders,  VI, 

§  7770. 
corporations  may  make  and  take  contracts  in  other  states  and  countries 
except  where  prohibited,  VI,  §   7882;   and  see  I'oreigx  Coepokatiu.Xo  ; 
Private  Ixterxatioxal  Law. 
presumptions    arising    in    support    of    the    validity    of    the    contracts    of 

foreign  corporations,  VI,  §  7883. 
effect   of  a   contract   entered   into  with   a   corporation   under   an   assumed 

name,  VII,  §  8189;  and  see  Name. 
consolidated  corporation  liable  for  contracts  of  constituent  corporations, 
VII,  §  8241 :  and  see  Coxsolidatiox  of  Corporation.s. 
construction  of  statutes  so  providing,  VII,  §  8242. 
personal  liability  of  promoters  on  their  contracts,  VII,   §  8285 ;   and  see 

Promoters. 
ultra  vires  contracts  enforceable  which  do  not  involve  moral  guilt,  ^'11, 

§  8319. 
contracts  which  are  immoral,  contrary  to  public  policy,  forbidden  by  con- 
stitutional or  statutory  law  not  enforceable,  VII,  §  8320. 
plea  of  ult7-a  vires  available  so  long  as  contract  remains  executory,  VII, 

§  832.5. 
power   to  make   contracts   extending  bevond   expiration   of   charter,   ^'11, 

§  8373. 
power  of  contracting  agent  to  waive  conditions  of  contract  contrary  to  its 

printed  provisions,  VII.  §  8411. 
informality  in  executing  contracts  cured  by  ratification,  VII,   §   8434. 
contracts  cannot  be  made  with  directors  separately.  VII.  §  8470. 
validity   of   contracts   made   betAveen   the   corporation    and   the    directors 
as  individuals,  VII.   §  8-500., 
circimistances  under  which  such  contracts  have  been  annulled,  VII, 
§  8501. 
contracts    between   two    corporations    liaving    common    directors    or    con- 
tracting officers.  VII.  S  8502. 
director';  not  individually  liable  upon  corporate  contracts  because  loosely 

and  informally  made,  VII,  §  8519. 
directors  liable  for  debts  contracted  before  organization  completed,  VII, 

§  8520. 
directors  of  foreign  corporations  not  individually  liable  for  its  debts,  \1I, 

§  8521. 
statutory    liability    of    directors    for    contracting    corporate    debts    before 
capital  stock  paid  in,  VII,  §  8533. 
See    also    Bonds;    Coupoxs;    Deeds:    Directors:    Mortgages;    Promoters; 

Powers  of  Corporatioxs  :  Ultra  Vires. 
CONTPvIBUTIOX. 

ainonfi  stockholders  generally : 

among  members  of  abortive  corporations,  III,  §  2972. 

whether    foreign    stockholders    entitled    to    contribution    from    resident 

stockholders^  III,  §  3065. 
early    Massachusetts    statute    under    which    there    was    no    contribution 

among  stockholders.  III.  §  ."^08 1. 
judgment   against   corporation   does  not  merge   liability   of   stockholders, 

when.  III."§  3082. 
whether  solvent  stockholders  liable  to  make  good  the  defaults  of  insol- 
vent ones.  III,  §  3094. 
mode  of  enforcing,  from  estate  of  deceased  shareholder,  III,  §  3326. 

7495 


Contribution  INDEX. 

CONTRIBUTION  —  ( Continued ) . 

mode  of  enforcing,  by  a  proceeding  in  equity,  III,  §  3327. 

suing  executor  without  proceeding  in  probate  court,  III,  §   3328. 
time   within   which   demand   against   estate   of   deceased   shareholder 
presented.   III,  §   3329. 
right   of    executor    of    deceased    shareholder    to    contribution    as    against 

residuary  legatee,  III,  §  3324. 
mode  of  enforcing  contribution  from  estate  of  deceased  stockholder,  ill, 

§  3326. 
remedy  of  stockholder  suing  for,  III,  §  3472. 
necessity   of,   in   winding-up   proceeding,   precludes   right   of   set   off.   III, 

§  3787. 
among  shareholders  who  have  heen  compelled   to  pay  debts  of   the  cor- 
poration, III,  §§   3816-3829. 
shareholder  paying  more  than  his  proportion  entitled  to  contribution  liom 

the  others,  III,  §  3816. 
right  of  contribution  enforced  in  equity,  III,  §  3816. 

but  only  after  exhausting  rem.edy  against  corporation.  III,  §  3817. 
right  of  contribution  given  by  various  statutes.  III,  §  3818. 
theories  of  contribution  in  winding-up  proceedings.  III,  §  3819. 
contribution  with  respect  of  superadded  individual  liability,  III,  §  3819. 
all  stockholders  made  parties  in  equity  to  secure  contribution.  III,  §  3819. 
extent  to  which  shareholders  are  liable  to  contribute  as  among  themselves, 
III,  §  3820. 
not  so  liable  where  they  stand  liable  in  different  degrees,  III,  §  3820. 
whether  interest  is  recoverable  in  a  suit  for  contribution,  III,  §  3821. 
form  of  the  decree  enforcing  contribution.  III,  §  3822. 
cases  which  deny  the  risrht  of  contribuHon  without  reason,  III.  §  3823. 
cases  which  deny  the  right  of  contribution  with  good  reason.  III,  §  3824. 
as  where  the  shareholder  ha.s  been  made  liable  in  consequence  of  his 
own  wrong  or  default.  III,  §  3824. 
voluntary  payment  does  not  create  a  right  of  contribution.  III,  §  3825. 
no   contribution   where   the   aggregate   debts  exceed  the   liabilities   ef   all 

the  stockholders.  Ill,  §   3826. 
liability  for  contribution  under  special  contracts.  Ill,  §  3827. 

as   where   stockholders    become   co-sureties    of    the    corporation.    III, 
§  3827. 
actions  for  contribution  against  non-resident  shareholders.  III,  §  3828. 
doctrine   applicable  to   stockholders   residing   in  other   states   of   the 
Union,  III,  §  3828. 
contribution  in  action  at  law.  III,  §  3829. 
contribution  in  other  cases: 

director  made  liable  for  assenting  to  excessive  debt,  no  remedy  for  con- 
tribution, III,  §  4277. 
when  wrong-doing   directors   entitled  to   contribution   among   themselves, 

III,  §  4376. 
whether  entitled  to  contribution  in  ease  of  aflSrmative  acts  done  contrary 

to  statutory  prohibitions.  III,  §  4377. 
statutes  granting  or  withholding  this  right,  III.   §   4378. 
tort-feasors    not    entitled    to    contribution    in    equity  —  rule    extends    to 

directors,  III,  §  4.582. 
whether  shareholders  must  be  made  parties  to  a  creditor's  bill  in  order  to 

compel  rightful  contribution,  V.  §  6.568. 
in  making  assessments  upon  premium  notes  by  receiver,  those  who  have 

paid  premiums  in  cash  entitled  to  equalization,  VI,  §  7241. 
mode  of  enforcing  contribution  and  securing  equity  among  shareholders  of 

insolvent  national  banks,  VI,  §  7291. 
whether  power  to  take  subscriptions  or  contributions  includes  the  power 
to  take  by  devise,  V,  §   .5789. 
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COXTRIBUTORIES,  ,    t    .  ^.r    tt    8  lons 

promoters  are  not,  as  such,  I,  §  420;  II,  §  UOb. 

''^■^^.^ITS^^r'^  ^  -r^^  t.e  sKa„ho,ae.  to  elect 

corporation,  not  fraudulent  in  law,  V,  §  bib-. 
"™S2,h)?f;h5';ord  in  t„e  constitution  of  the  United  States,  judicial 

power,  IV,  §  5459. 
^"''''Saf''of 'corporation  to  register  transfer  of  shares   is  a  conversion  of 

them   II,  §  2447  ;  IV,  §  44Go.  ^      tt   s  oaa^ 

so?sT;vrongful  transfer  of  them  to  ^^  third  party,  II,  §  2448. 

vieTS^pvelSLr-oSVe  certiiicate 'is  a  convevsion  of  the  shares.  11. 

.he4S"a"t;e,Srotti  "jeySa  though  not  of  the  shaves.  II. 

tvoVeflts  for  ~,"«"'!>^°!.  ;j:^.['„=;Sfl'''„„['i„!.  fhe  shares,  11.  S  2450. 
view  that  trover  lies  only  foi  «'"!'<;»>';.,",    [T  «  .2471-2483. 
measure  of  damages  for  conversion  of  f"'^-"i;^;l^   „    5  .,478. 

"-r:i?3of^har:ji";s^i:;p,v3j7o. 

amount  due  not  necessary,  11,  ^  -^os*- 

piedieeSS  if  "h^dr-ovs:; 'r,?t:i"i£  ^^'  -^  -"  - 

whf  S  l'eo«vSnrpSSe^of  Shares  to  purchase  at  his  own  sale, 
JJiitr,;ot7iLw;"'^e?utV„'„-p";ehaser  for  averting  its  lien  against 
wheth'e7'a"sale'o?''shares  h,  a  broker  without  notice  is  a  conversion.  II, 
sta'tSnraking  e„be..len,ent  and  conversion  of  corporate  funds  larceny, 

rest^orltioThv  receivers  of  trust  fund,  .X'TEtiTV.o?''"'"'""'  ^' 
J!.lta'^:n  cSsX-lt"^thfg»errassets  o,  the  cor- 

party  rC.^rrng'datr^g™  for  con^.rsion  of  a  special  deposit  not  entitled 

to  preference  »^•''/',«'''';■:■;„„'; ',;"<^„„,l  mingled  with  assests  of  corpo- 
doctrine  that  special  depo-lt  »"""~  ""?.,'       %^    5  7102. 

ration  do  not  give  a  P'^'^'-'^f ''/»"/'!.";;'?  th^pWpert     converted  must 

-«^';;iid  ^lirtr^i^Sl  ™-^%  :,oo.  7.7. 

„o  rSJr^wS;^£JMver..nof  shares.  II.  .  2233. 

COX^^ERTIBLE  BONDS,  convertible  into  stock,  V,  §  6093. 

Tiirt:  IVlX^t-r^t^e'bofdsTfXd  grant  railroad  to  exchange 

'bonds  for  land.  V,  I  0094. 

^°^0^.^fS=?5nts  of  corporations  to  convey  its  land.  IV.  ,  4051.^^ 
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instiimient  executed  by  corporation,  vrhen  ?unieient  to  convey  personalty 

but  not  realty,  IV,  §  .5035. 
agreements  by  corporations  to  convey  need  not  be  under  seal,  IV,  §  5062. 

but  will  be  enforced  in  equity,  IV,  §  5062. 
corporate  agreements  to  convey  or  lease  land  not  under  seal,  specifically 

performed  in  equity,  IV.  §  5062. 
conveyances  to  corporations,  IV.  §  5112. 

in  case  of  a  corporation  sole,  necessarv  to  use  the  word  ""  successors," 
IV,  §  5112. 
not   so   necessarv   in   the   case   of   a    corporation   aggregate,    IV, 

§  5112. 
but  conveyance  without  this  word  ^^ill  pass  the  fee.  IV.  §  5112. 
conveyance  to  trustees  of  corporation  and  associations  without  mention- 
ing their  names  —  title  passes  to  body  or  society,  IV,  §  5113. 
by  officers  to  the  corporation,  whether  knowledge  of   officers   affects   the 

corporation,  IV,  §  5207. 
conveyances  to  non-existent  corporations  void,  V.  §  5803. 
conveyances   to   de  facto  corporations   not   void,   V.  §   5803. 
conveyances  to  corporations  upon  conditions  subsequent,  V,  §  5815. 
to  corporations  of  land  pass  the  fee,  VII,  §  8360. 
not  merely  a  determinable  fee,  VII.  §  8360. 
cannot  be  executed  after  dissolution  of  corporation,  VI,  §  7720. 
CO-OPERATIVE  ASSOCIATIOXS. 

statutes  permitting  incorporation  of,  I,  §   148. 
statutes  conferring  power  of  making  by-laws  upon.  I,  §  970. 
directors  of.  empowered  to  make  bv-laws.  I,  §  990. 
CO-OPERATIVE  SAVIXGS  AXD  LOAX  ASSOCIATION, 

definition  and  nature  of,  VII.  §  8700. 
COPIES. 

right  of  shareholder  to  make  copies  and  extracts  from  corporate  books.  IV, 
§  4421;  and  see  I>'SPECtiox  of  Books. 
CORPORATE  ACTIOX. 

distinction  between  stockholders'  suits  to  redress  breaches  of  trust  and  to 
influence  corporation  action.  IV.  §  4480. 

See  Age>-ts  :    Contracts  :    Directoks  :    ^Meetings. 
CORPORATE  ACTS. 

provable  by  corporate  records.  IV.  §  4606. 

place  of  dwelling  and  of  doing  corporate  acts,  VII,  §  8401 ;  and  see  Resi- 
dence OF  Corporations. 
CORPORATE  BOOKS, 

corporate  books  as  evidence.  II,  §§   1924,  2375:    and  see  Inspection  of 

Books  and  Records. 
failure  to  keep,  does  not  make  members  liable  as  partners.  III,  §  2979. 
CORPORATE   ELECTIOXS.     See   Elections. 
CORPORATE  EXISTEXCE, 

question  relating  to  corporate  existence  in  actions  by  and  against  corpo- 
rations, VI,  §§  7041—7724. 
doctrine  that   validity   of  corporate   existence   cannot    be   questioned 

collaterally,  VI,  §§  '7641-76.52. 
when  existence  of  corporation  admitted  by  steps  in  judicial  proceed- 
ings, \T.  §§  7644-7646. 
u-Jien  party  estopped  to  deny  corporate  existence  by  contracting  with 

a  body  in  a  corporate  name  and  character,  VI,  §§  7647-7651. 
the  qucstioti  of  corporate  existence  as  a  question  of  pleading,  VI, 

§§  7658-7682. 
manner  of  proving  corporate  existence  and  character,  Yl.  §§   76S9- 

7713. 
effect  of  dissolution  of  corporation  on  actions  by  or  against  it,  Yl, 
H  7720-7724. 
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question  of  corporate  existence  in  judicial  proceedings   in  general,   VI. 

H  7ti41-76-52. 
considerations  growing  out  of  the  inconvenience  of  litigating  the  question 
of  corporate  existence  between  the  corporation  and  private  persons,  VI, 
§  7641. 
validity  of  corporate  existence  when  not  questioned  coUaterallv  but  onlv 
by  the  state,  VI,  §  7642. 
not  even  in  the  case  of  a  fraudulent  organization.  VI.  §  7643. 
a   colorable  organization  sufficient   to   prevent   collateral  attack,  VI, 
§  7643. 
suing  a  corporation  as  such  admits  its  corporate  existence,  VI,  §  7644. 
general  appearance  bv  a  corporation  admits  its  corporate  existence,  VI, 

§  7645. 
corporate  existence  admitted  by  taking  an  appeal.  VI.  5  7646. 
defendant  contracting  with  plaintiff  as  a  corporation  becomes   estopped 
to  deny  that  it  is  such.  VI.  §  7047. 
extent  and  illustrations  of  this  estoppel,  VI,  §  764S. 
cases  denying  this  principle.  VI.  §  7649. 
principle  of  estoppel  prevents  a  corporation  from  denying  its  own  exist- 
ence. IV.  §  52.j4. 
assumed  corporation   contracting  as   such   becomes   estopped  to   deny  its 
corporate  existence.  VI.  §  7650. 
this  estoppel  extends  to  officers,  directors,  and  members,  VI.  §  7651. 
question  of  corporate  existence  in  criminal  proceedings.  VI.  §  7652. 
when  insurance  companv  mav  insure  bevond  term  of  corporate  existence, 

V,  §  5860. 

abandonment  of  corporation,  when  a  defense  bv  stockholder  against  cred- 
itor. III.  §  3685. 
power  to  sue  and  be  sued  mav  be  affected  bv  want  of  valid  corporate  or- 
ganization. VI,  §  7368." 
when  defendants  estopped  from  setting  up  that  they  are  not  a  cor- 
poration. VI,  §  7368. 
when  members   of  corporations  estopped  from   denying  existence  of   the 

corporation,  IV,  §  5273. 
one   who   contracts   with   a   body  claiming   to   be   a   corporation   becomes 
thereby  estopped  to  deny  its  existence.  IV.  §  5275. 
doctrine  confined  to  corporations  which  may  lawfully  exist.  IV.  §  5275. 
person  claiming  under  corporate  deed  estopped  to  deny  corporate  exist- 
ence. IV,  §  5276. 
the  question  of  corporate  existence  considered  as  a  question  of  ^leading, 

VI.  §§  7658-7682. 

when  not  necessaiy  to  allege  corporate  existence,  VI,  §  7658. 

where  plaintiff  or  defendant  is  described  by  a  name  which   implies 

that  it  is  a  corporation.  VI.  §  7658. 
where  the  pleader  is  estopped  bv  contract  to  denv  corporate  existence, 

VI.  §  7658. 
rule  in  actions  ex  delicto,  VI,  §  7658. 

failure  to  raise  the  objection  in  limine  bv  pleading  in  abatement,  etc., 
VI.  §  7658. 
doctrine  that  it  is  necessary  to  allege  corporate  existence.  VI.  §  7659. 

necessarv  when  suing  for  rights  which  can  onlv  inhere  in  a  corpora- 
tion. VI.  §  7660. 
what  averments  of  corporate  existence  are  sufficient.  VI.  §  7661. 
whether  necessarv  to  repeat  averment  of  corporate  existence  in  successive 

counts,.  VI.  §  7662. 
declaring  against  a  corporation  which  has  changred  its  name.  VT.  §   7663. 
question  of  corporate  existence  must  be  raised  by  defendant.  VI,  §  7664. 
plea  to  the  merits  admits  corporate  existence.  VT.  §  7665. 
how  question  of  corporate  existence  raised  in  pleading,  VI.  §  766^ 
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how  question  of  corporate  existence  raised  by  demurrer  or  answer,  VI,  §  7GG6. 
by  plea  in  abatement,  VI,  §  7666. 
by  plea  of  mil  tiel  corporation,  VI,  §  7666. 
by  special  demand  for  proof  of  the  facts,  VI,  §  7666. 
cannot  by  a  motion  in  arrest  of  judgment,  VI,  §  7666. 
cannot  by  writ  of  error,  VI,  §  7066. 
cannot  at  common  law  by  demurrer,  VI,  §  7666. 
statutory  rule  in  New  Yorii  requiring  plea  in  abatement  or  in  bar, 

VI,  §  7667. 
when  must  be  raised  by  a  denial  under  oath,  Vl,  §  7668. 
when  raised  by  plea  of  nul  tiel  corporation,  VI,  §  7669. 

whether  tJiis  plea  is  a  plea  in  abatement  or  in  bar,  VI,  §  7669. 
this  plea  raises  only  question  of  existence  de  facto  of  corporation, 
VI,  §  7670. 
nul  tiel  corporation,  how  pleaded,  VI,  §  7661. 

this  plea  where  corporation  has  ceased  to  exist,  VI,  §  7671. 
further  as  to  particularity  of  averment  in  raising  question  of  corpo- 
rate existence,  VI,  §  7672. 
particularity  of  statement  where  defendant  pleads  corporate  existence 

by  way  of  inducement,  VI,  §  7673. 
particularity  in  replication  to  plea  of  nul  tiel  corporation,  VI,  §  7674. 
burden  of  proof  under  this  plea,  VI,  §  7675. 
plea  of  nut  iiel  corporation  defendant,  VI,   §   7676. 

nul  tiel  corporation  defendant,  how  pleaded,  VI,  §  7677. 
stage  of  proceedings  at  which  nul  tiel  corporation  pleadable,  VI, 
§  7678. 
amendments  in  case  of  failure  to  plead  corporate  existence,  VI,  §  7679. 
defense  tliat  plaintiff  corporation  was  organized  lor   unlawful  purposes, 

VI,  §  7680. 
corporate   existence  how   put   in   issue   in  actions   before   justices   of   the 

peace,  VI,  §  7681. 
manner  of  pleading  dissolution  of  corporation,  VI,  §  7682. 
how  averred  in  actions  for  assessments,  II,  §   1825. 

allegation  of  corporate  existence  in  actions  by  and  against  foreign  corpo- 
rations, VI,  §  7984. 
when  information  in  nature  of  quo  ivarranto  admits  existence  of  corpora- 
tion, V,  §  6796. 
manner  of  proving  corporate  existence  and  character,  VI,  §§  7689-7713. 
by  proving  a  charter  and  user  thereunder,  VI,  §  7689. 
manner  of  proving  the  charter,  VI.  §  7690. 
when  judicial  notice  taken  of  it,  VI,  §  7690. 
provable  by  books  of  legislative  acts.  VI,  §  7690. 

how  provable  when  enacted  by  legislature  of  another  state,  VI,  §  7690. 
judicial  notice  of  charters  and  general  statutes  of  incorporation,  VI, 
§  7691. 
private  charters  not  judicially  noticed  unless  statute  so  provides, 

VI.  §  7691. 
distinction  between  judicial  notice  of  charter  and  judicial  notice 
of  corporation,  VI.  §  7692. 
presumption  of  ancient  charter.  VI.  §  7693. 
proof  of  corporate  existence  by  reputation,  VI,  §  7694. 
proof  under  statutes  by  showing  that  the  body  acted  as  a  corporation,  VI, 

§  7695. 
manner  of  proving  user  under  a  charter,  VI,  §  7696. 

user  proved  by  proving  a  corporation  de  facto.  VI.  §  7697. 
manner  of  proving  user  under  a  general  law,  VT,  §  7698. 
proving    corporate    existence    where    corporation    is    organizod    under    a 
general  law,  VI,  §   7699. 
by  proving  the  filing  of  articles  and  the  election  of  officers.  VI,  §  7700. 
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proving  corporate  exi-stence  by  proving  an  organization  in  fact  under  the 

general  la.\Y,  VI,  §  7701. 
corporate  books  and  records   as   evidence  of  organization  and   user,   VI, 
§   7702. 
records  need  not  show  acceptance  of  charter,  ^^,  §  7703. 
proof    bj'    witnesses    under    notice    to   jiroduce    corporate    books,   VI, 
§   7704. 
proof  of  corporate  existence  wliere  corporation  is  unconditionally  created, 

VI,  §  7705. 
judicial  notice  of  the  existence  of  a  corporation,  VI,  §  770G. 
proof  of  corporate  existence  by  the  acts  or  admissions  of  the  opposite 

party,  VI,  §  7707. 
proof  of  corporate  existence  by  letters-patent,  certificate  of  incorporation, 
articles  of  association,  etc.,  VI,  §  7708. 
conclusiveness  of  certificate  issued  by  a  public  official,  VI,  §  7709. 
certificate  of  commissioners  that  conditions  precedent  have  been  per- 
formed, VI,   §   7710. 
presumption  in  favor  of  the  regularity  of  organization,  VI,  §  7711. 
proof  of  the  existence  of  a  foreign  corporation,  VI,  §  7712. 
proof  of  the  fact  of  incorporation  under  an  indictment,  V,  §  G441. 
proof  of  corporate  existence  in  criminal  cases,  VI,  §  7713. 
necessity  of  proving  in  action  against  stockholder,  III,  §  3651. 

manner  of  proving,  III,  §  3fi52. 
effect  of  a  dissolution  of  the  corporation,  VI,  §§  7720-7724. 
disabled  from  making  conveyances,  VI,  §  7720. 
actions  must  abate,  VI,  §  7720. 
judgments  against  it  erroneous,  VI,  §  7720. 
doctrine  not  applicable  to  de  facto  dissolutions,  VI,   §    7720. 
insolvency  no  defense  to  actions  against  it,  VI,   S   7721. 
dissolutions  by  reason  of  non-user  merely  not  pleadable,  VI,  §  7722. 
what  actions  abate  and  what  survive  in  the  case  of  the  dissolution  of  a 

corporation.  VI,   §   7723. 
effect  of  dissolution  upon  suits  commenced  by  attachment,  VI,  §  7724. 
CORPORATE  OFFICER, 

officer  mav  suo  in  his  own  name  on  contracts  made  with  him  for  corpora- 
tion, VI,  §  7593. 
when  action  brought  either  in  name  of  officer  or  agent,  VI,  §  7594; 
and  see  Officers, 
CORPORATE  POWERS, 

distinctions   as   to   what   are   and  what   are  not,   with   reference   to   con- 
stitutional restraints  against  granting  by  special  act,  I,  §  587. 
corporate  powers  and  the  doctrine  of  ultra  vires,  IV,  §  5638;  V,  §  6042. 
corporate  powers  in  general,  IV,  §§  5638-5652. 

interpretation   of  charters   tcith  reference   to   corporate  powers,   IV, 

§§   5656-5691. 
financial  powers  of  corporations,  IV,  §§  5696-5725.' 
potcers  relating  to  negotiable  paper,  IV,  §§  5730-5764. 
powers    relating    to    the    ownership    and    transfer    of    property,    V, 
§§   5770-5829. 
power   to    take   and   hold    land    and    transmit    title    thereto,    V, 

§§  5770-5821. 
power  to  take,  hold  and  transf-^.r  personal  property,  V,  §§  5827- 
5829. 
poicer  to  do  various  enumerated  acts.  V.  §§  5832-5846. 
powers  ascribed  and  denied  to  particular  corporations,  V,  §§  5849- 
5963. 
to  insuranre  corporations.  V,   §§   5849-5861, 
to  railroad  corporations,  V,  §§   .o865-5901. 
to  turnpike  corporations.  V,  §§  5904-5942. 
to  miscellaneous  corporations,  V,  §§  5948-5963. 

T501 


Corp'te  powers— Corp'tions  INDEX. 

CORPORATE  POWERS  — (Continued). 

corporate  poivers,  the  doctrine  of  ultra  vires,  V,  §§  5967-6042. 

poicers  ascribed  and  denied,  nature  and  extent  of  this  doctrine,  V, 
§§  5967-6009. 
theories  under  which  its  application  is  denied,  V,  §§  G015-G042. 
power  of  corporations  to  do  various  acts,  V,  §§  5832-5846;  and  see  more 
particularly  Powers. 
CORPORATE  RECORDS, 

right  of  shareholder  to  insj.ect  corporate  books  and  papers,  IV,  §§  -4400- 
4435;  see  also  Inspection  of  Books  and  Records. 
CORPORATIONS, 

nature  and  kinds  of,  I,  §§  1-29. 

definition  of,  I,  §  1;  VII,  §  8140. 

judicial  definitions  of,  I,  §  2. 

a  collection  of  incidents  which  make  a,  I,  §  3;  VII,  §  8141. 

none  the  less  a,  because  members  liable  for  debts,  I,   §   4. 

nor  because  it  cannot  sue  or  be  sued  in  its  corporate  name,  I,  §  5. 
nor  because  of  acts  of  Parliament  declaring  that  it  shall  not  be  a 
corporation,  I,  §  6. 
a  collection  of  natural  persons,  I,  §  7. 
except  corporation  sole,   1,  §  S. 
nature  of  corporation    sole,  T,  §  8. 
ordinary  powers  of  a  corporation,  I,  §  9. 

immortality  — "  perpetual  succession,"  I,  §  10. 
in  what  sense  a  "person,"  I,  §  IL 
in  what  sense  a  "  citizen,"  I,  §  12. 
distinction  between  a,  and  a  partnership,  I,  §  13. 
distinction  between  a,  and  a  joint-stock  company,  I,  §   14. 
distinction  between  a.  and  a  guild,  fraternity  or  society,  I,  §  15. 
composed  of  what  body  or  constituency,  I,  §§  16,  17,  18. 
sense  in  which  the  state  may  be  a,  I,  §  19. 

gwasi-corporations,  such  as  towns,  counties,  school  districts,  I,  §  20. 
official  boards  for  the  performance  of  public  duties,  I,  §  21. 
kinds  of  corporations,  I,  §  22. 

ecclesiastical  and  lay,  I,  §  22. 
eleemosynary  and  civil,  I,  §  22. 
public  and  private,  I,  §  22. 

public    and    private  —  Chancellor    Kent's    explanation    of    the    differ- 
ence between,  I,  §  23. 
public  and  private  —  general  explanation  of  the  difference  between, 

I,  §  24;  VII,  §  8143. 
public  school  corporations,  I.  §  25. 

corporations  to  promote  charities  of  a  public  nature.  I,  §  26. 
corporations  to  promote  public  objects  for  private  gain,  I,  §  27. 

such  as  railway,  canal,  banking  companies,  I,  §  27. 
purposes  for  which  municipal  corporations  deemed  private,  I,   §   2.S. 
in  respect  of  properties  rented  out,  I,  §  28. 
in  respect  of  wharves,  sewers,  etc.,  I,  §  28. 
illustrations  of  public  and  private  corporations,  I,  §  29. 

overseers,  trustees,  etc.,  of  the  poor  deemed  public  corporations. 

I,  §  29. 
so  as  to  park  commissioners,  T,  8  29. 

so  as  to  corporations  for  improving  navigations,  I,  §  29. 
so  as  to  levee  districts,  I,  §  20. 
corporations  for  improving  breeds  of  cattle  deemed  private,  I,  §  29. 
further  as  to  the  nature  of  corporations  and  purposes  for  ivhich  they  may 

he  formed,  VII,  §§  8140-8157. 
what  is  a  corporation,  VII.  §  8140. 

further  of  the  attributes  of  corporations,  VII,  §   8141. 
distinction  between  public  and  nrivate  corporations,  VII.  §  8143. 
distinction  founded  in  the  Dartmouth  College  case,  VII,  §  8143. 
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distinction  between  public  and  private  corporations  relates  to  government 
control  over  the  public  institutions,  VII,  §  8143. 
what  corporations  are  deemed 'private  corporations,  and  what  public, 

VII,  §  Sirs. 
for    what    purposes    public    corporations    are    deemed    private,    VII, 

§  8144. 
what  may  be  deemed  an  educational  corporation,  VII,  §  8145. 
what    educational   corporations    are   private    and   what    public,    VII, 
§  8146. 
distinction  between  eleemosynary  and  civil  corporations  wilh  respect  to 

the  visitorial  power,  VII,  §  8147. 
an  incorporated  bank  is  a  private  corporation,  unless  its  funds  belong  to 

the  state,  VII,  §  8148. 
what  is  a  corporation  for  "  mechanical  business,"  VII,  §  8149. 
for  what  purposes  corporations  may  be  formed,  VII,  §  8150. 
what  corporate  purposes  have  beeii  held  not  unlawful,  VII,  §  8151. 

lawfulness  of  corporate  objects  determined  bv  articles  of  incorpora- 
tion. VII,  §  8152. 
corporations  formed  "  for   any  lawful   business  or   purpose   whatsoever," 

Vn,  §  8153. 
rule   where   primary   object   is   unauthorized,   but   incidental    objects   are 

authorized,  VII,  §  8154. 
substantial  grounds  on  which  incorporation  has  been  refused  to  organiza- 
tions formed  for  social,  benevolent  or   religious  purposes,  VII,  §  Sl.')5. 
substantial   grounds   on   which   incorporation   for   business   purposes   has 

been  refused,  VII,  §  8150. 
national   corporations,  VII,   §   8157. 
various  other  incidents  of  corporations : 

corporations  have  no   power  to  create  other   corporations,   I,    §§   35,   3G. 
can  only  be  created  by  sovereign  power,  I,  §  35. 
generally  created  by  legislative  authorization,  I,  §  35. 
to  what  extent  power  to  create  may  be  delegated,  I,  §  36. 
this  power  exercised  bv  judicial  or  ministerial  action  under  general  laws, 
I,  §  37. 
to  what  extent  exempt  from  judicial  review,  I,  §  38. 
corporations  may  be  created  by  legislative  recognition,  I,  §  39. 
when  life  of,  commences  when  organized  under  a  general  statute,  I,  §  217. 
existence  of.  dates  from  execution  of  articles,  etc.,  I.  §  219. 
meaning  of  the  word  "'  corporation "  as  used  in  American  constitutions, 

I,  §  567. 
a  corporation  aggregate  not  an  '"  emplove  "  within  a  statute  making  stock- 
holders liable  lor  labor  debts.  III,  §   3154. 
cannot  become  the  purchaser  of  its  own  shares,  III,  §  3276. 
except  to  secure  debts  due  to  it.  III,  §  3277 
and  then  must  reissue  the  shares.  III,  §  327  7. 
when  a  partv  defendant  in  a  proceeding  in  equity  against  shareholders, 

III,  §§  3509-3515;  and  see  Parties. 
right  of  action  in,  against  stockholders  notwithstanding  appointment  of 
receiver.  Ill,  §  3557. 
or  assignment  in  trust.  III,  §  3557. 
when  appointment  of  receiver  of  shareholder  in  trust  does  not  oust  right 

of  action  in  corporation  against  stockholders,  III.   §   3557. 
power  to  be  the  o\mer  of  its  own  shares  —  effect  on  the  liability  of  stock- 
holders, HI,  §§  3695,  3701,  3702. 
no  power  to  purchase  its  own  shares,  II,  §§   1548,   1549,  2054;   and   see 

Powers. 
when  deemed  to  consist  of  its  trustees,  thev  bein?  the  incorporated  body, 

III.  §   3968. 
directors  deemed  trustees  for,  and  agents  of.  III,  §  4009. 
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contracts   between   corporation   and   its    own   directors,   validity   of,    III, 

§§  4059-4075;  and  see  Directoks. 
ratification  by  unanimous   consent  of  stockholders   of  contract   made   by 

the  directors  with  the  corporation.  III,  §  4004. 
M'hat  remedy  against  directors   for  non-feasance,   misfeasance,   breach   of 

trust,  etc..  Ill,  §§  4090,  4091,  4092-4118. 
may  sue  its  directors  either  at  law  or  in  equity.  III,  §  4119. 
whether  directors  contracting  debts  bej^ond  statutory  limit  are  liable  to 

the  corporation   therefor.   III,   §   4265. 
whether  the  corporation  is  also  liable  for  such  excessive  debts.  III,  §  4267. 
whether  corporations  can  be  members  of  building  aiid  loan  associations, 

VII,  §  8710. 
right  of,  to  vote  as  a  shareholder  at  corporate  elections,  III,  §  3873;   IV, 

§  5719. 
may  recover  from  directors  for   illegally  paying  dividends.   III,   §   4292. 
when  shareholder  may  sue  to  redress  injuries  done  to  the  corporation; 
and  herein  of  the  necessity  of  first  requesting  the  corporation  or  the 
directors  to  bring  suit,  IV,  §§  4471-4511. 
when,   must   be   made   a   party   defendant   in   action   by   stockholder,    IV, 
§  4578. 
when  must  be  made  a  party  defendant  in  contest  between  stockholder 

and  third  person,  IV,  §  4579. 
exception  where  the  corporation  is  dissolved  or   in   liquidation,   IV, 
§  4580. 
subject  to  estoppels  the  same  as  individuals,  IV,   §   5247 ;    see  generally 

Estoppel,  IV,  §§  5240-5279. 
estopped  from  denying  its  own  existence,  IV,  §  5254. 

when  landowners   have   no   right   to   damages   resulting   from   public   im- 
provements  by,  IV,   §  5432. 
such  as  damages  to  land  of  riparian  owners  in  improving  a  naviga- 
tion,  IV,   §   5432. 
contrast   between   the   rights   of   individuals   and   the   rights   of   cor- 
porations in  respect  of  damages  inflicted  for  public  purposes,  IV, 
§  5432. 
stand  with  reference  to  the  police  power  on  the  same  footing  as  individ- 
uals, IV,  §  5472. 
police  power   extends   to   the   reasonable   regulation   of   corporations,   IV, 

§  5473;  and  see  Police  Power. 
property  of,  subject  to  right  of  eminent  domain  like  the  property  of  in- 
dividuals," IV,  §  5G17. 
condemnation  of  railway  property,  IV,  §  5617. 
turnpike  property,  IV,  §  5G17. 

condemnation  of  easements  granted  to  corporations,  IV,  §  5618. 
corporations    are    subject    to    the    same    inferences    and    intendments    as 

natural  persons,  IV,  §  5640. 
power  of  corporations  to  deal  with  their  own  stockholders,  IV,  §  5649. 
case  in  which  the  word  "  person  "   is  construed  to  mean  "  corporation," 

IV,  §  5689. 
distinction  between  the  power  of  the  corporation  and  that  of  the  directors 

to  borrow,  IV,  §  5700. 
corporations  must  act  according  to  their  nature,  IV,  §  5710,  note, 
may   maintain   actions   for   libel   against   them   like   natural    persons.   V, 

§  6310. 
whether  one  corporation  mav  be  appointed  receiver  of  another   corpora- 
tion, V,  §  6869. 
not  bound  to  redeem  obligations  of  receiver,  V,  §  6954. 
when  not  a  necessary  party  to  actions  by  and  against  receivers.  V.  §  6983. 
when  the  word  "  corporation "  used  in  statvites  applies  to  foreign  cor- 
porations, VI,  §  7901. 
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irregular  and  de  facto  corporations,  VII,  §§  8206-8214. 
rights  of,  as  against  an  attachment  creditor  of  its  shares,  II,  §  2780;  com- 
pare, II,  §  2768. 
may  attach  shares  of  its  own  members  for  its  own  debt,  II,  §  2769. 
CORPORATION  SOLE, 

nature  and  powers  of,  I,  §  8. 

Roman  Catholic  archbishop  is  a,  I,  §  8,  note  1. 
treasurer  of  college  is  not  a,  I,  §  8,  note  2. 

has  perpetual  succession  as  to  real  property,  but  not  as  to  personal 
property,  I,  §  8. 
COSTS, 

when  given  for  unreasonably  refusing  to  register  transfers,  II,  §  2500. 
whether  stockholder  liable  for  ancillary  fees.  III,  §  3135. 

liable  lor  costs  of  the  proceeding  against  him.  III,  §   3137. 
his  liability  for  costs  where  the  proceeding  is  in  equity.  III.  §  8138. 
in    proceedings    under    statutes   making    directors    personally    liable    for 

official  defaults.  III.  §  4347. 
in  stockholder  suits,  all  should  contribute  to  pay  costs,  IV,  §  4605. 
whether  trustees  and  their  counsel  allowed  compensation  out  of  the  fund 

produced  by  a  foreclosure  sale.  V.  §  6227. 
of  the  proceeding  preferred  in  distributing  funds  in  hands  of   receiver, 

V,  §  7040. 
expenses  of  receiver  in  operating  the  property  entitled  to   the  highest 

preference,  V,  §  7048. 
costs  as  between  solicitor  and  client,  V,  §  7056. 

when  demandable  for  expenses  of  litigation  against  receivers.  V,  §   7140. 
absolutely  preferred   in   winding   up   insolvent   insurance   companies,   VI, 
§  7254. 
CO-TENANCY. 

shareholders  not  co-tenants  or  co-owners,  I,  §  1071. 
COLTS'SEL, 

whether  trustees  and  their  counsel  allowed  compensation  out  of  the  fund 
produced  by  a  foreclosure  sale,  V,  §  0227. 
COUNSEL  FEES, 

whether  stockholder  liable  for,  III,  §  3135. 
fees  of  counsel  employed  by  receivers,  V,  §  7199. 
COLTSTTERCLAIM, 

by  shareholders  against   creditors.     See   Set-Off. 
COLTNTY, 

equitable  action  to  subject  to  execution  railway  shares  held  bv  a  county, 

II.  §  2796. 
charters  of,  not  protected  as  contracts,  IV,  §§  5382-5383. 

exceptions   to   this   rule   where   such   corporations   hold    property    in 
a  private  capacity,  IV,  §  5383. 
suable  cr  contractu,  but  not  ex  delicto,  VI,  §  7361. 
not  liable  to  be  sued  for  violations  of  public  duties,  VI,  §  7362. 

for  mere  nefrleet  of  corporate  duty.  VI.  §  7362. 
within  what  county  in  the  state  corporations  are  suable,  VI,  §  7426. 
where  the  contract  was  broken  or  the  injury  occurred.  VI,  §§   7428, 

7429. 
validity  of  statutes  making  corporations  suable  in  any  county,  VI, 
§  74.31. 
personal  privilege  of  not  being  sued,  except  in  federal  district  of  residence, 
VI,  §  7502. 
waiving  the  privilege  by  voluntary  appearance,  VT,  §  7502. 
cannot  bid  at  sale  of  property  which  it  could  not  hold,  VI,  ?  7866. 
COUNTT  COURT, 

subscribing  railway  aid  bonds  for  townships,  T,  §  367. 

when    consolidation    of    railroad    companies    revokes    power    to    sub- 
scribe, I,  §  367. 
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COLTNTS  IN  PLEADING, 

whether  necessary  to  repeat  averment  of  corporate  existence  in  success- 
ive counts,  VI,  §  7062. 
COUPONS, 

whether  past-due  coupons  attached  to  bonds  puts  intending  purchaser  of 

bonds  upon  inquiry,  V,  §  6076. 
are  negotiable  instruments,  V,  §  6107. 

whether  entitled  to  grace,  V,  §  6107. 
when  coupons  are  deemed  to  be  due  and  payable,  V,  §  6110. 

whether  a  majority  of  bondholders  may  waive  default,  V,  §  6110. 
coupons  are  negotiable  instruments,  V,  §  6107. 
status  of  coupons  which  have  been  detached  from  the  bonds,  V,  §  6108. 

actions  upon  detached  coupons,  V,  §  6109. 
coupons  Avben  due  and  payable,  V,  §  6110. 
interest  on  overdue  coupons,  V,  §  6111. 

the  question  as  a  question  of  pleading  and  burden  of  proof,  V,  §  6112. 
interest  runs  from  date  of  demand  and  refusal,  V,  §  6113. 
runs  at  what  rate,  V,  §  6114. 
when  statute  of  limitations  runs  against  coupons,  V,  §  6115. 
payment  of  coupons  by  a  third  person,  V,  §  6116. 
coupons  share  pro  rata  in  mortgage  foreclosures,  V,  §  6117. 
COURSE  OF  BUSINESS, 

power  of  managing  agent  to  bind  the  corporation  by  acts  done  in  the  or- 
dinary course  of  business,  IV,  §  48.50. 
may  be  referred  to  as  evidence  of  the  powers  possessed  by  a  managing 
agent,  IV,  §  4851. 
COURSE  OF  CONDUCT, 

may  be  shown  to  prove  authority  to  execute  commercial  paper,  IV,  §  5125. 
successive  ratifications  are  evidence  of  a  '>'eneral  authority  to  make  similar 
contracts,  IV,  §  5290. 
COURT, 

has  plenary  control  over  its  receiver,  V,  §  6941. 
receivers  are  agents  of,  V,  §  6940 
COURT  FUNDS, 

general  deposit  of,  in  bank  not  entitled  to  preference  over  other  creditors, 
V,  §  7075. 
COURT  AND  JURY.     See  Law  and  Fact. 
COURTS, 

constitutional   provisions   devolving   the   power   of   creating   corporations 

upon  the  courts,  I,  §  560. 
disinclination  of,  to  interfere  with  by-laws  of  societies,  I,  §  1047 
COURTS  OF  THE  UNITED  STATES, 

doctrine  of,  on  the  subject  of  shareholders'  suits  and  the  necessity  ot  a 
demand  upon  the  corporation  to  sue,  IV,  §  4501. 
this   principle   how   embodied   in   the   ninety-fourth   equity   rule.   IV, 
§   4502. 
distinction  between  federal   and   state   rule,   in   relation  to   stockholders' 

suits,  IV,  §  4570. 
actions  by  receivers  in  courts  of  the  United  States,  V,  §  6984. 

jurisdiction   of   federal    courts    in   such   actions   as    depending    upon 
citizenship,  V,  §  6985. 
act  of  Congress  dispensing  with  the  necessity  of  obtaining  leave  in  order 
to  sue  receiver  appointed  by  United  States  court,  V,  §§  7131-71.33. 
removing  to  federal  court  actions  brought  against  federal  court  re- 
ceiver in  state  court.  V.  §  7134. 
attachment  in  courts  of  the  United  States,  VI,  §  8064. 
See  also  Federal  Courts. 
COVENANT, 

of  further  assurance  as  to  after-acquired  property  in  a  mortgage,  I,  §  330. 
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not  the  proper  action  on  simple  contracta  of  corporations  although  sealed 

—  seal  surplusage,  IV,  §  5053. 
when  action  against  corporation  must  be  in  covenant  on  sealed  instru- 
ments, VI,  §  7393. 
actions  by  tliird  parties  upon  the  covenants  in  railway  leases,  V,  §  5897. 
purchaser  at  foreclosure  sale  takes  land  subject  to  covenants  which  run 
with  the  land,  V,  §  G238. 
CRASSA  NEGLIGENTIA, 

liability  of  directors  for,  III,  §  4109. 

See  Directors;  Negligence. 
CREDENTIALS, 

when  third  persons  should  demand  of  corporate  agent  his  credentials,  IV, 

§  4890. 
evidence  and  proof  of  the  appointment  of  an  agent  of  a  corporation,  IV, 
§  4891. 
various  methods  of  proof  catalogued,  IV,  §  4891. 
CREDIT, 

when  power  in  the  president  of  a  corporation  to  buy  includes  the  power 
to  buy  on  credit,  IV,  §  4645. 
"CREDIT  MOBILIER," 

"  credit  mobilier  "  arrangements  between  corporations,  V,  §  6528. 

where  the  same  directors  control  both  corporations,  V,  §  65?8. 
sale  by  directors  of  all  the  assets  of  the  corporation  to  a  new  corporation, 
in  which  they  are  also  directors,  V,  §  6550. 
CREDITORS, 

may  combine  to  purchase  at  judicial  sale  and  reorganize  corporation,  I, 

§  271. 
rights  of,  as  against  de  facto  corporations,  I,  §  506. 
rescission  of  share  subscription  for  fraud  not  allowed  after  rights  of,  have 

supervened,  II,  §§   1438,  1452. 
subscribers  to  shares  cannot  be  released  as  against,  II,  §§  1517,  1518,  1519, 

1520. 
act  of.  in  releasing  shareholder  from  his  liability,  II,  §  1538. 
when  release  of  one  stockholder  by  a,  no  release  of  the  others,  II,  §  1539. 
effect  of  knowledge  on  the  part  of,  of  an  over-valuation  of  projjerty  de- 
livered in  payment  for  shares,  II,  §  1630. 
have  no  right  of  action  against  directors  for  receiving  property  in  pay- 
ment of  shares  at  a  fraudulent  over-valuation,  II,  §  1636. 
doctrine,  that  rule  requiring  payment  of  shares  in  money  or  money's  worth, 
not  applicable  to  subsequent  creditors,  II.  §  1675. 
nor  to  any  person  giving  credit  with  knowledge  of  manner  of  pay- 
ment. II,  §  1676. 
statutes   making   transfers   void   as   against   bona   fide  creditors   without 

notice.  II.  §  2421. 
proceed   in   equitv  to   charge   stockholders   who   have   not   paid   for   their 

shares.  III.  §  2956. 
entitled  to  share  ratably  in  distribution  of  corporate  assets.  Ill,  §  2964. 
right  of  shareholder  to  assign  his  shares  for  the  benefit  of  his  creditors,  III, 

§  3266. 
may  bring  actions  against  stockholders  notwithstanding  appointment  of 

receiver,  when,  III,  §  3558. 
right  of.  to  inspect  register  of  shareholders,  under  English  statutes.  Ill, 

§  3594. 
iniunction   against,   from   executing   judgment  against  shareholders.   III, 

_  §  0505. 
right  of  action  by,  against  directors  for  illegally  paving  dividends.   III, 

§S  4288-4295;  and  see  DmoENDS. 
rights  of  shareholders  as  creditors.  Ill,  §  4294. 
when  stockholders  must  sue  in  behalf  of  the  creditors,  IV.  §  4572. 
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when  a  person  not  a  stockholder  cannot  be  joined  with  a  stockholder,  IV, 
§  4573. 

estoppels  against  creditors  of  corporations,  IV,  §   5277. 

estoppel  against  a  creditor  who  is  also  a  stockholder,  IV,  §  5278. 

rights  of  .creditors  of  corporations  where  debts  are  created  in  excess  of  the 
statutory  limit,  IV,  §  5705. 

rights  of  subsequent  creditors  in  case  of  mortgages  of  after-acquired  prop- 
erty, V,  §  6145. 
when  affected  with  notice,  V,  §  6145. 

trustee  in  corporate  mortgage  not  chargeable  as  garnishee  or  under 
"trustee  process"  in  behalf  of  general  creditors,  V,  §  6187. 

right  of,  to  combine  to  purchase  at  foreclosure  sales,  V,  §  6222. 

power  of  corporations  to  make  assignments  for  their  creditors  and  the 
effect  of  such  assignment,  V,  §§  6466-6487;   and  see  Assignments 
FOR  Creditors. 

power  of  corporations  to  prefer  particular  creditors  and  the  effect  of  such 
preferences,  V,  §§  6492-6520;  and  see  more  particularly  Preferring 
Creditors. 

rights  of  a  creditor  who  has  endeavored  to  obtain  a  preference  over  others 
and  failed,  V.  §  6513. 

creditor  may  resist  sale  of  assets  to  a  new  corporation,  V,  §  6543. 

may  maintain  direct  actions  against  new  corporation  receiving  assets  of 
old  corporation  and  assuming  its  debts,  V,  §  6547. 

bringing  bill  to  wind  up  insolvent  corporation,  must  be  a  judgment  cred- 
itor, V, §  6559. 

whether  general  creditor  may  maintain  a  bill  in  equity  to  remove  an  in- 
valid  lien,  V,   §  6565. 

intervention  by  creditors  in  proceeding  by  stockholders  to  wind  up,  V, 
§  6702. 

rights  of,  not  defeated  by  the  voluntary  dissolution  of  corporations,  V, 
§  6732.  .      . 

effect,  on  remedies  of  creditors  against  stockholders,  of  statutes  continuing 
the  existence  of  corporations  for  the  purpose  of  suing  and  being  sued, 
V.  §  6738. 

receiver  appointed  on  application  of.  V,  §  6828. 

when  not  necessary  parties  to  a  proceeding  to  appoint  receiver,  V,  §  6874. 

unsecured  creditors  not  necessary  parties  to  proceeding  to  appoint  re- 
ceiver. V,  §  6877. 

represented  by  receivers,  V.  §  6939. 

receiver  represents  all  creditors.  V,  §§  6945,  6946. 

preferred  before  stockholders  in  making  distribution  of  assets  of  insol- 
vent corporations,  V,  §  7042, 

notice  to  creditors  to  present  claims  to   receiver   of   national   bank,  VI, 
§  7307. 
proof  of  such  claims,  VI,  §  7308. 

consent  of.  to  consolidation  not  necessary,  VII,  §  8235. 

rights  of,  as  against  consolidated  corporation,  not  impaired  by  any 
agreements  between  the  combining  companies,  VII,  §  8243. 

creditors  of  old  corporation  mav  accept  new  corporation  as  their  debtor, 
VII,  §  8244. 

general  creditors  have  not  right  to  participate  in  reorganization,  VII, 
§  8268. 

acquiescence  of  shareholders  in  misconduct  of  directors  not  allowed  to 
prejudice  creditors,  VII.  §  8537. 

rights  of.  respecting  reduction  of  capital  stock,  VII.  §  8695. 
See  also  Attaching  Creditors;  Judgment  Creditors. 
CREDITORS'  BILLS, 

in  equitii  to  enforce  liability  of  stockholders,  III,  §§  3518-3545,  et  al. 
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CREDITORS'  BILLS  — (Continued).  , 

i/(.  ey(/(<i/;   /ia<«rt'   ««(/   imidaits   of   creditors'    bills  m   such   cases,   ill, 

questions  of  pleading  and  procedure  under  such  bills,  III,  §§  352&- 

the  relief  granted  under  such  bills.  III,  §§  3536-3545. 
natwre  and  incidents  of  creditors'  hills  in  such  cases,  III,  §§  3518-3o24. 

when  such  a  bill  states  a  case  for  equitable  relief,  III,  §  3ol8. 
statutory  proceeding  supplementary  to  execution  in  the  nature  of  a  cred- 
itors'  bill,  111,   §   3519. 
auxiliary  relief  by  injunction,  III,  §  3o20. 

granted  after  appointment  of  receiver,  111,  S  6oM. 

does  not  displace  legal  liens.  III,  §  3520. 

such  as  those  acquired  by  attachment,  judgment  or   execution,  ill, 

§  3520.  ,  .     ,  ^, 

injunction  should  go  against  the  officers,  not  merely  against  the  cor- 
poration, III,  §  3520. 
this  relief  granted  by  court  of  bankruptcy,  III,  §   3o20.    ^ 
necessity  of  exhausting  remedy  at  law  before  filing  creditors    bill,   111, 
§  3521. 
judgment,  execution  and  nulla  bona.  III,  §  3521. 

when  judgment  at  law  not  necessary  to  maintain  proceeding  against 
directors  for  violating  statutes.  III,  §  3521.  o  o^.^o 

creditor  need  not  first  endeavor  to  induce  corporation  to  sue,  111,  MS-iZ. 
when   not   appropriate    against    shareholders    before    action   at    law.    111, 

§  3420.  ,    ^.„  ■     ,      ^     1 

questions    of    pleading    and    procedure   in    creditors     bill    against    Steele- 

holders,  III,  §§  352G-3533. 
questions  of  pleading  in  such  bills,  III,  §  3526. 
demanding  a  discovery.  III.  S  3526. 
corporation  filing  a  cross-bill,  III,  §  3.526. 

multifariousness  in  such  bills,  III,   §   3527.  ,    •   i 

flexibility  of  creditors'  bill  —  issues  not  determined  by  original  complaint, 

III.  §  3528.  ,   .  ,        J.,  . 

not  necessary  to  give  stockholders  fresh  notice  of  claims  of  creditors  sub- 
sequently coming  in,  in  order  to  support  decree  pro  confesso.  III,  §  3529. 
averments'to  excuse  the  bringing  in  of  insolvents  and  non-residents.  III, 

§  3530. 
objections  for  want  of  parties,  when  waived.  Ill,  §  3531. 
joining  an  action  to  enforce  unpaid  subscriptions  with  an  action  to  enforce 

individual  liability,  III,  §  3532. 
stockholders  not  permitted  to  sever  in  their  defences.  Ill,  §  3o33. 
the  relief  granted  under  such  bills.  III,  §§  3536-3545. 
form  of  the  relief  in  general.  III,  §  3536. 
ordering  an  assessment  upon  the  stock.  III,  §  3537. 

mandamus  against  directors  to  compel  assessment.  III,  §  3537. 

garnishment  against  the  stockholders,  III.   §   3537. 

order  of  assessment  not  granted  until  general  assets  exhausted.  111, 

§  3538. 
assessments  and  contributions  to  be  ratable.  III.  §  3539. 
assessing  solvent  stockholders  to  make  up  deficiencies  caused  by  m- 

solvencv.  III,  §  3540. 
to  what  extent  resident  stockholders  assessed  where  some  are  non- 
residents. III.  §  3541.  ■       ai  ■     i- 
making  additional  assessments,  where  prior   ones   prove  msufiicient, 
III,  §  3542.                                                                              . 
form  and  substance  of  the   decree   under   creditors    bil^   in   equity.   111, 

§  3543.  * 

entering  a  decree  as  to  the  rights  of  those  before  the  court.  Ill,  §  3544      - 
decree  of  distribution  where  plaintiff  is  himself  a  stockholder.  Ill,  §  3545. 
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CREDITORS'  BILLS  — (Continued).  .       .       ^     -       ^ 

judgment  of  federal  court  within  the  state  will  furnish   foundation   for 

creditors"  bill  in  state  courts,  III,  §  3571. 
creditors'  suits  in  equity  to  distribute  the  assets  of  itisolvent  corporations, 

V,  §§  0555-6571. 
jurisdiction  of  equity  to  distribute  the  assets  of  insolvent  corporations, 
V,  §§  6555,  6556. 
venue  of  actions  brought  for  this  purpose,  V,  §  6557. 
whether  such  action  is  by  bill  or  petition,  V,  §  6558. 
creditor  bringing  the  bill  must  be  a  judgment  creditor,  V,  §  6559. 
so  where  he  proceeds  against  stockholders,  V,  §  6560. 
exception  to  the  rule  which  requires  a  judgment  at  law,  V,  §  6561. 
such  judgment  at  law  must  be  a  domestic  judgment,  V,  §  6562. 
and  an  execution  must  have  been  returned  nulla  bona,  V,  §  6563. 
bill  by  a  creditor  having  a  lien  upon  the  assets,  V,  §  0564. 
bill  by  a  general  creditor  to  remove  an  invalid  lien,  V,  §  6565. 
creditors'  bill  where  the  trustee  fails  to  execute  the  trust,  V,  §  6566. 
parties  plaintiff  in  creditors'  bills,  V,  §  6567. 

whether  such  bills  should  be  filed  on  behalf  of  all  the  creditors,  V, 
§  6567. 
parties  defendant  to  creditors'  bills,  V.  §  6568. 

whether  shareliolders  should  be  made  parties,  V,  §  6568. 
whether    shareholders   bound   by   representation    through    the   corpo- 
ration, V,  §  6568. 
cross-bill  by  the  assignee  of  the  corporation,  V,  §  6509. 
kinds  of  relief  administered  under  creditors'  bills,  V,  §  0570. 
appointment  of  receiver,  V,  §  6570. 

injunction  against  further  transaction  of  business,  V,  §  6570. 
taking  of  the  account,  V,  §  0570. 
sequestration  of  earnings  of  railway,  turnpike  corporations^  etc.,  V,  §  6570. 
sequestration  of  the  rents  of  leased  property,  V,  §  6570. 
further  as  to  creditors''  bills: 

when  judgment  at  law  necessary  to.  Ill,  §  3770. 
effect  "of  filing  upon  the  statute  of  limitations.  III,  §§  3770,  3771. 
creditors  must  either  be  a  judgment  or  a  lien  creditors,  V,  §§  6839,  6840. 
statutorv  exceptions  to  this  rule,  V,  §  6839. 
special  circumstances  letting  in  creditors  at  large,  V,  §  0840. 
whether  judgment  creditor  obtains  a  priority  over  other  creditors  by  the 
filing  of  his  bill,  III,  §  3835. 
distinction   as  to  priorities  bet^vt?en   creditor's   bill   and   winding   up 
proceedings.  III,  §§  3836-3838,  3839. 
equitable  actions  to  subject  railway  shares  held  by  the  county,  II,  §  2796. 
creditor's  bill  where  the  trustee  of  an  insolvent  corporation  fails  to  execute 

his  trust,  V,  §  6566. 
when  receiver  appointed  under,  to  sequester  earnings  of  corporations  hav- 
ing public  duties  to  perform,  V,  §  6837. 
creditor's  bill  to  enforce  individual  statutory  liability  of  shareholders  of 
national  banks,  VI,  §  7292. 
CREDITORS'  SUITS.      See  Creditors'  Bills. 

CREDITOR-SHAREHOLDER,  .  .     .     ., 

remedy  of  shareholder,  who  is  a  creditor  of  the  corporation,  against  other 
shareholders.  III,  §§  3446-3450;  and  see  Stockholders. 
CREDITS,  ,     ,  , 

deduction  of,  in  the  assessment  of  corporate  property  and   shares   from 
taxation,  II,  §§  2833-2837. 
CRIMES, 

corporation  not  liable  for  torts  and   crimes   of  receiver  —  exceptions   to 

this  rule,  "V,  §  7148.  et  seq. :  and  see  Receivers  of  CORPORATIONS, 
criminal  liability  of  corporations,  VII,  §  8398. 

7510 


INDEX.    Criminal  Contempt— Cross-bill 

CRIMINAL  CONTEMPT, 

whether  corporations  punishable  for  criminal  contempt,  V,  §  6451 ;   and 

see  Co'TEMPT. 
liability  of  corporations  for,  V,  §  6451. 

distinction   between   criminal    contempt    and    remedial    contempt.    V, 

§  6451. 
contempt  for  disobeying  orders  procured  bv  corporations,  V,  §  6452. 
CRIMINAL  LAW. 

criminal  remedies  of  the  state  against  corporations.  IV,  §  5476. 
indictment   of   corporations,   V,    §§    6418-6444;    and   see   more   especially 

IXBICTMEXT. 

indictments  for  oflFenses  against  corporations  and  their  property,  V.  §  6444. 
effect  of  the  dissolution  of  a  corporation  upon  criminal  offenses  denounced 

by  its  charter,  V,  §  6756. 
statutes  punishing  the  refusal  to  deliver  property  and  records  to  receiver, 
V,  §  6930. 
CRIMINAL  NEGLIGENCE. 

exemplary  damages  given  for,  V,  §  6378;  and  see  Negligence 
CRIMINAL  PROCEDURE, 

form  and  sufficiency  of  indictments  against  corporations.  V.  §§  6436.  6437. 
criminal   proceedings  against  corporations   before  examining   magistrate, 

V,  §  6438. 
mode  of  compelling  corporations   to   appear   in   criminal   proceedings,   V, 

§  6439. 
entering  plea  of  not  guilty  in  such  cases,  V,  §  6440. 
proof  of  the  fact  of  incorporation  under  an  indictment,  V,  §   6441. 
defense  by  corporations  to  indictments.  V.  §  6442. 
on  judgment  or  sentence  against  corporation.  V,  §  6443. 
whether    proceeding    by    information    in    nature    of    quo    tcarranfo    is    a 
criminal  or  civil  proceeding,  V,  §  6791. 
whether    information    should    be    framed    as    a    civil    or    a    criminal 
pleading.  V,  §  6792. 
as  to   the  question   of   corporate   existence   in   criminal   proceedings,   VI, 
§  7652. 
manner    of    proving    corporate    existence    in    such    proceedings,    VI, 

§§    7652,    7713. 
general  reputation,  a  mode  of  proving,  VI,  §  7713. 
charter  and  user  thereunder,  VI,  §  7713. 
CRnriNAL  RESPONSIBILITY, 

of  officers  and  agents  of  corporations,  IV.  §§  4995.  5004 
for  being  the  authors  of  nuisances.  IV.  §  4996. 
for  violating  municipal  ordinances.  IV,  §   4996. 
for  conspiracy  to  defraud.  IV.  §  4998. 
for  embezzlement  and  conversion  of  corporate  funds. —  larceny,   IV, 

§  4999. 
statutes  defining  such  offenses  as  embezzlement.  IV.  §  5000. 
statutes  making  such  offenses  misdemeanors.  IV.  §  5001. 
statutes  declaring  such  offenses  felony,  but  not  merging  civil  reme- 
dies. IV.  §  5002. 
sufficiency  of  indictments  under  such  statutes,  IV,   §   5003. 
CRBIINALS.        '  .     ^  .    •     1      TT 

implied  power  of  railroad  companies  to  offer  rewards  for  criminals.    V, 
§  5899. 

CROSS-BILL.  ^  .    ,  ^  ,^  ^     .,.  • 

allowed  by  stockholders  to  discover  other  stockholders  and  obtain  con- 
tribution. III.  S  3481. 
by  bondholders  in  suit  against  corporation  to  impeach  validity  of  mort- 

'  gage,  V,  §  6128. 
whether  assignee  can  file  a  cross-bill  in  a  creditor  s  suit.  V.  §  6569. 
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CROSS-EXAMINATION, 

right  of,  in  proceedings  to  expel  member  of  corporation,  I,  §  886. 
CRUELTY  TO  ANIMALS, 

statutes  permitting  formation  of  corporations  to  prevent,   I,   §    149. 
CRUELTY  TO  CHILDREN, 

statutes  permitting  formation  of  corporation  to  prevent,  I,  §  150. 
CUMBERLAND  ROAD, 

compact  between  the  United  States  and  the  states  of  Ohio,  Pennsylvania, 
Maryland  and  Virginia  concerning  the  Cumberland  road,  V,  §  5918. 
CUMULATIVE  ACTS, 

defense  by  directors  that  they  did  cumulative  wrongs,  IV,  §  4355. 
CUMULATIVE  VOTING, 

at    corporate    elections,    under    statutes    and    constitutional    provisions, 
I.  §§  75.3,  754,  755,  756;   III,  §  3866. 
CURATIVE  LEGISLATION, 

instances  of,  which  have  been  held  void,  I,   §   590,  p.  440. 

various  instances  of,  which  have  been  held  valid,  I,   §   590,   p.   441, 
note  I. 
eflfect  of  acts  of  the  legislature  curing  the  incapacity  of  the  corporation 

to  take  land,  V,  §  5801. 
whether    such    statutes    retroact    and    validate    a    devise    or    conveyance, 
V,  §  5801. 
when  not  permitted  to  divest  title  already  vested  in  heirs,  V,  §  5801. 
how  far  legislature  may  validate  void  mortgages  or  conveyances,  V,  §  6162. 
cannot  change  the  vested  rights  of  individuals,  V,  §  6162. 
nor  cure  such  mortgage  by  special  acts  in  the  face  of  constitutional 
inhibition,  V.  §  6162. 
legislature  may  validate  contracts  of  foreign  corporations  made  within 
the  domestic  state   in  violation   of  the  domestic   statute   law,   VI, 
§  7963. 
such  legislation  not  unconstitutional,  VI,   §   7963. 
curative   statutes   validating   unlawful   consolidations,   I,   §   317. 
validity  of  acts  curing  defects  in  the  organization  of  particular  corpora- 
tions,  with   reference  to   the  prohibition   against   conferring   corporate 
privileges   by  special  laws,   I,    §    590. 
legalizing  elections  held  on  the  question  of  granting  municipal  aid,  I,  §  614. 
validating  town  bonds  granted  to  railroad  companies,  I,  §  614. 
CUSTODIA  LEGIS, 

property  in  hands  of  receiver  is  in  custodia  legis,  V.  §§  6917-6935;   and 

see  more  especially  Receivers  of  Corporations. 
appointment  of  receiver  suspends  power  of  other  courts  to  interfere  with 
the  subject  of  the  receivership,  V.  §  6898. 
by  attachment,  execution  or  in  judicial  process,  V,  §  6898. 
when  parties  enjoined  from  such  interference,  V,  §  6898. 
does  not  prevent  levy  under  pre-existing  judgment,  V,  §  6898. 
propertv  in  hands  of  receiver  of  national  bank  is  not  in  custodia  legis, 

V,  §  6899. 
property  in  possession  of  receiver  cannot  be  seized  under  attachments  or 

execution,    V,    §    6931. 
property  in,  does  not  pass  to  receiver,  V,  §  6959. 
CUSTOM  AND  USAGE, 

powers  of  corporations  as  founded  upon  or  affected  by  custom,  IV,  §  5646. 
customs  must  be  lawful  and  reasonable,  IV,  §  5646. 
directory  statutes  varied  by  custom,  IV,  §  5646. 
separate  assent  of  directors  made  good  by  custom,  IV,  §  5646. 
customs  of  corporations  enter  into  and  form  part  of  contracts  with  them, 

I,  §  942. 
corporation  may  acquire  name  by,  I.  §  286. 

efTect  of  usaso  of  brokers  upon  contracts  between  broker  and  customer, 
TI.  §  2700. 
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CUSTOM  AND  USAGE— (Continued). 

etiect  of,  usages  of  stock  exchange  control  such  contracts  only  so  far  as 

reasonable,  II,  §  2701.  •    j  u     j    * 

usage   that   shares  cannot   be   transferred  while   shareholder   indebted   to 

company,  validity  of,  III,  §  3243. 
rules  of  law  as  to  quorum  of  directors  that  can  act  may  be  varied   by 

corporate  usage.  III,  §  3938. 
enlaro-ed  powers' in  president  of  corporation  inferable  from  usage,  custom 
"  or  habit  of  acting,  IV,  §  4626. 

as  in  case  of  habitual  ratification  of  particular  acts,  IV,  §  4626. 
under  wliich  the  president  ut  a  corporation  may  acquire  the  power  to  alien 
its  property,  IV,  §  4633.  ,        j  •  i 

powers  and  duties  of  bank  cashier  varied  by  usage,  general  and  special, 
IV,  §§   4744,  4745. 
illustration  in  the  case  of  buying  and  selling  government  securities, 
IV,  §  4745. 
power  of  bank  cashier  enlarged  by  special  usage  or  acquiescence  of  corpora- 
tion, IV,  §  4746.  ,  -A       f 
by-law  or  usage  necessary  to  enable  cashier  to  make  contracts  outside  ot 
ordinary  business,  IV,  §  4754. 
as  to  purchase  boots  and  shoes,  IV,  §  4754. 
powers  of  a  bank  teller  enlarged  by  usage,  IV,  §  4834. 
whether  bank  bound  where  deposits  are  made  in  a  manner  contrary  to 

custom  and  usage,  IV,  §  4836. 
special    usage   of   the   corporation   will   validate   contracts,   altliough   not 

made  in  writing  in  compliance  with  statutes.  IV,  §  5020. 
evidence  of  corporate  usage  as  to  execution  of  contracts  admissible,  iV, 

§  5021. 
that  a  contract  is  completed,  though  not  delivered,  IV,  §  5022. 

as  in  case  of  a  policy  of  insurance,  IV,  §  5022. 
effect  of  knowledge  of  a  contracting  party  of  corporate  regulations  and 
usages,   with   reference   to   the   formal    execution   of   the   contract,   IV, 

usage  governs  mode  of  transferring  shares  in  the  absence  of   provisions 

in  charter,  by-laws,  etc.,  II,  §  2365.  ^    tt     s   q^rs- 

usage  of,  regarding  share  certificates,  negotiable   not  good,   11,   ^    ^5SS, 

compare,  II,  §  2516.  -j    tt    ee  octi    orqa 

custom  of  selling  at  private  sale  without  notice,  void,  H- JJ  2671,  2694. 
effect  of  usage  of  brokers  on  rights  of  customers,  II,  §  2700 
usages  of  stock  exchange  control  only  so  far  as  reasonable    II,  §2701. 
how  far  admissible  to  vary  right  to  dividends  on  transfers  of  shares, 

custom  to  re^hvpothecate  or  otherwise  use  shares  wliich  have  been  pledged, 
II    §  9650;  and  see  Pledges  and  Mortgages  of  Shares. 
doctrine  that  he  must  return  the  identical  certificates,  II,  ^  2bol. 
enlarged  powers  in  president  of  corporation  inferable  from  usage,  custom 
or  habit  of  acting,  IV,  §  4626.  ^      ttt    s  amr 

as  in  case  of  habitual  ratification  of  particular  acts,  IV    i^  4bib. 
resorted   to   as   evidence  of   authority   to   execute   commercial   paper,   iV, 

custom  'of  oerforming  at  stockholders'  meetings  business  not  stated  in  the 

notice,  VII,  §  8452. 
evidence  of  the  customs  of  private  corporations,  VI,  ?!   Ili>^. 

CUSTOM  OF  BUSINESS,  .       tv    g  ^T'^T 

in  indorsing  commercial  paper  for  transfer,  iV,  §  aioi. 
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DAIRY  COMPANY, 

cannot  engage  in  the  business  of  selling  oysters,  V,  §  5963. 
DAMAGES, 

rules  of  damage  in  actions  against  corporations  for  damages  for  torts^ 
V,  §§  6370-6395. 
consequential  and  special  damages,  V,   §§   6370-6374. 
exemplary   damages,  V,   §§   6377-6395. 
of  consequential  and  special  damages,  V,  §§  6370-6374. 
consequential  damages  for  injuries  done  to  lands,  V,   §   6370. 

doctrine  that  damages  are  not  recoverable  where  the  work  is  author- 
ized by  statute,  V,  §  6370. 
doctrine    that    damages    are   recoverable    although    the    work    is    au- 
thorized by  the  legislature,  V,  §  6371. 
that  the  act  of  the  legislature  estops  only  the  state,  V,  §  6371. 
and  leaves  the  corporation  answerable  to  any  one  damnified  by 
the  work  which  it  thus  carries  on  for  its  own  profit,  V,  §  6371. 
work    cannot    be    stopped    because    authorized    by    statute,    but 
damages  must  be  paid,  V,  §  6371. 
when  such  damages  recoverable  on  either  theory,  V,  §  6372. 
liability  of  corporations  for  special  damages,  V,  §§  6373,  6374. 
distinction  between  general  and  special  damages,  V,  §  6373. 
distinction   illustrated,   V,   §   6373. 
further   illustrations,  V,   §   6374. 
liability  of  corporations  for  nuisance  causing  special  damages,  V,  §  6359. 
private  person  suffering  special  damage  may  have  injunction  to  compel 

corporation  to  perform  public  duties,  VI,  §  7781. 
liability  of  corporations  for  exemplary  damages,  V,  §§   6377—6395. 
grounds    on    which    exemplary    damages    are    awarded,    whether    against 
individual  or  corporation,  V,  §  6377. 
elements  tantamount  to  fraud,  malice,  oppression,  or  gross  negligence 

must  exist,  V,  §  6377. 
act  must  be  committed  willfully,  maliciously,  or  so  negligently  as  to 

indicate  a  wanton  disregard  of  the  rights  of  others,  V,  §  6377. 
awarded  for  acts  involving  moral  turpitude,  in  addition  to  negligence.^ 

V,  §  6377. 
for  acts  attended  with  insult,  injury  or  suffering,  V,  §  6378. 
when  awarded  for  gross  negligence,  V,  §§  6377.  6378. 
such  damages  given  for  what  is  termed  criminal  negligence,  V,  §  6378. 
whether   must   be   predicated   upon   the   negligence   of   the   governing 
body  of  the  corporation,  V,  §   6378. 
doctrine  that  negligence  of  mere  servants  or  agents  is  not  enough 

unless  authorized,  V,  §  6378. 
given    where    servant    acts    out    of    wantonness    to    gratify    his 
individual  feelings,  V,  §  6378. 
as  where  railway  conductor  willfully  and  maliciously  blows 
the  whistle,  frightening  horses,  V,  §  6378. 
whether  any,  given  in  case  of  indictable  offenses,  V,  §  6379. 

doctrine  that  this  results  in  a  double  punishment,  V,  §  6379. 
not  given  for  breaches  of  contract,  V,  §  6379. 
whether  evidence  warrants  such  damages,  a  preliminary  question  for  the 

court.  V.  §   6380. 
such  damages  not  given  for  acts  done  under  a  mistaken   sense  of  duty, 

V,   §   6381. 
but  positive  proof  of  malice  or  oppression  not  necessary,  V,  §  6382. 

evidence  leading  to  such  conclusion  may  be  circumstantial,  V,  §  6382. 
doctrine  that   exemplary   damages   are   given   against   corporations   when 
they  would  be  given  against  individuals,  V,  §  6383. 

7514 


INDEX.  Damages 


"•^'^rtHLTeSTlbaM^nment  of  the  old  doctrine  that  corporations  cannot  be 
guilty  of  malice,  V,  §  6383.  ■   ^     4.    X7    &  «•?«•:! 

■'^tlTitt  :?:alr3Thrt\eV  wouf/be  awarded  against 
"a^hSivSaraSng   personally   aL   not   through   an   agent, 

vieT;  \haT*they  should  be   awarded  only  where  they  ^vould  be 
awarded  agJinst  an  individual  for  an  act  done  by  his  agent 

•'"  fhJrthev'wilf  be  "awarded  where  the  corporation  is  other- 
"^;;s^rU-.bVe!  w^^^^^^^     the   act   was   originally   authorized 
or  subsequently  ratified  or  not,  V,  §  6384. 

an  individual  if  acting  for  himself,  \  ,  §§  6388,  63hJ. 
+I1P  federal  doctrine  on  this  question,   V,   §   o^»y. 
exemplary  dam'age'l'grven  against  carriers  for  the  wanton  e.pnls.on  of 

wh'S-7X''ak''mlf  be  characterized   a,  willfnl.  malicions,  wanton 

wh:re  ThTtpnl^'n  Ts    with    unnecessary    or    reckless    violence, 

bnT'n'ofwhere  the  passenger  seeks  an  occasion  for  his  expulsion, 

£r^5SjL«i:Jip^s^-  ^^  J^^e^thout 

ca^efwre're^kch' damages  have  been  awarded  on  the  principle  of 
direct  authorization  or  subsequent  ratification    V,  5  «382- 
statutes' gWng  exemplary  •^"-'^'^fl'^TYS'      ' 

"''^rronrlvrthrSkiro'.  ^ro^e^tfwithout  due  process  of 
law,   V,   §    6393.  .  ^j.    „   nonQ 

exemlifalf  Ta'ni^gSTiven  inV^Ls'e  TSSus^iib'eirpub.ished  by 

corporations,  V,  §  6394. 
some^mustr'aHrc'^sr'wLrrSp'iirV'damages   against   corporations 

have  been  affirmed,  V,  §  6395. 
"=:.re^t^Te\Lra7ir"against  promoter,  for  deceit.  I.  i  451. 
meas:re™fri"or;\':,':;uSfw.Sr:;;poktion  sues  promoters  for  secret 

profits,  I,  §  465.  „T,oro«    TT     §§  2471-2483;    and   see 

measure  of,  for  refusing  to  transfer  shares,  11,   ^  -^' 

Transfers  of  Shares.  oa7\-04S^ 

SeaS^I^t  in  aS^y^S-  Against  pledgee  for  conversion  of  shares, 

IT,  §  2689. 
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measure  of,  for  failure  to  deliver  shares  sold,  II,  §  2724. 
measure  of,  for  deceit  inducing  purciia.:)e  oi  shares,  11,  §  2726. 
market  price  of  stock  on  a  given  day,  II,  §  2727. 

measure  of,  for  breach  of  contract  to  deliver  corporate  bond^  V,  §  6127. 
market  value  of  the  bonds  when  company  put  it  out  of  its  power  to 
deliver  them,  V,  §  0127. 
other  questions  relating  to  damages: 

when  recoverable  for  refusal  of  consolidated  corporation  to  carry  out  the 

obligations  of  the  old  ones,  I,  §§  382,  383. 
action  for,  by  member  who  has  been  expelled,  I,  §  926. 

in  religious  corporation,  I,  §  927. 
right  of  action  at  law  by  defrauded  sharetaker  for  damages  for  deceit, 

II,  §  1460,  et  seq.;  and  see  Fraud  and  Deceit. 
in  case  of  fraudulent  overissues  right  of  action  against  corporation  for 

reimbursement,  II,  §§   1493,   1494,   1495. 
right  of  action  by  corporation  against  its  agents  for  damages  for  fraud- 
ulently overissuing  its  shares,  II,  §  1506. 
remedy  also  in  equity,  II,  §   1506. 
innocent    holder    of    fraudulent    share    certificate    entitled    to    indemnity 
against  corporation,  II,  §§  2351,  2352. 
right  of  subsequent  transferee  to  such  indemnity,  II,  §  2352. 
w^h ether  judgment  for  damages   for  torts   included  in   word   "  debts "   or 
"debts  contracted,"  so  as  to  make  stockholders  liable,  III,  §§  3110-3113. 
statutes  making  directors   liable   in   damages   to  any   person   injured  for 
making  and  publishing  false  reports  of  condition  of  corporation.   III, 
§  4240. 
in   action   to   charge  directors,   not   necessary   to    aver   how   or    in   what 

manner  the  damage  happened,  III,  §  4341. 
statute    providing    for    a    recovery    from    the    corporation    for    refusing 
shareholder  inspection  of  books  and  papers,  IV,  §  4410. 
absurdity  and  injustice  of  these  statutes  discussed,  IV,  §  4410. 
statute    giving    actions    for    damages    against    corporation    for    refusing 

shareholder  inspection  of  books  and  papers,  IV,  §  4411. 
manner  of  alleging  injury  or  damage  in  stockholders'   suit,   IV,   §   4597. 
corporate  officer  or  agent  making  ultra  vires  contract  liable  in  damages 

for  the  wrong,  IV,  §  4994. 
corporation  liable  in  damages  for  negligence  in  the  use  of  its  seal,  IV, 

§  5116. 
right  to  damages  for  the  impairment  of  an  exclusive  franchise,  IV,  §  5405. 

possession  enjoined  until  such  damages  paid,  IV.  §  5406. 
when  landowners   have   no   right   to   damages   resulting   from   public   im- 
provements, IV,  §  5432. 
such  as  damages  to  land  of  riparian  owners  in  improving  a  naviga- 
tion, IV,  §  5432. 
contrast  between  the  rights  of  individuals  and  the  rights  of  corpo- 
rations  in   respect   of   damages   inflicted   for   public   purposes,   IV, 
§  5432.  V 

validity    of    statute    prescribing    the    quantum    of    damages    for    railway 

injuries,  IV,  §  5514. 
assessment   of   damages   where   land   is   condemned   for    public    uses,    IV, 
§§  5623,  5625,  5626. 
power  of  legislature  over  mode  of  assessing  damages  where  right  to 

repeal  or  alter  charters  has  been  reserved,  IV,  §  5623. 
rules  of  damages  where  land  is  condemned  for  public  use  catalogued, 

IV,  §  5625. 
setting  oflF  benefits  against  damages,  IV,  §  5626. 
damages  for  taking  private  property  for  public  use  do  not  satisfy  subse- 
quent negligent  injuries,  V,  §§  6343,  6344,  6346. 
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damages  for  taking  private  property  for  public  use  do  not  satisfy  subse- 
quent  negligent  injuries,   nor   does   purchase  money   where   land   is 
voluntarily  conveyed,  V,  §§  6344-6340. 
illustrations   furnished   by   cases    where   damages   were   awarded    for 

subsequent  negligence,  V.  §  6345. 
other  illustrations,  damages  denied,  V,   §   6346. 
contracts    between    corporations    and    their    employes    releasing    damages 
for  negligent  injuries,  V,  §  6351, 
constitutional   provisions   and  statutes   annulling   such   contracts,   V, 
§  6351. 
statutory  penalty  in  negligent  act  recoverable,  without  proof  of  damage, 

V,  §  6352. 
against  banking  corporations  for  non-payment  of  their  circulating  notes, 

IV,  §  5764. 

liability    of    toll-road    companies    for    damages    to    adjoining    owners    in 

building  their  roads,  V,  5  5909. 
ultra   vires  contracts  not  allowed  to   stand  as  security  for  damages   for 

refusal  of  further  performance,  V,   §  6006. 
theories    as    to    the    payment    of    damages    out    of    trust    fund    held    by 

corporation,  V,  §§  6365,  6366, 
damages  for  negligence  recoverable  out  of  funds  in  the  hands  of  receivers, 

V,  §   6366, 

for  expulsion  of  passenger,  when  set  aside  as  excessive,  V,  §  6391. 
damages  against  railroad  company  for  failing  to  fence  does  not  exclude 

common-law  liability,   V,   §  6286, 
claims  for  damages  for  torts,  not  preferred  demands,  V,  §  7050, 
damages    for    the    conversion    of    special    deposits,    party    recovering    not 

entitled  to  a  preference,  V,  §  7101, 
claims   for   unliquidated   damages   not   entitled   to   preference   over    prior 

mortgages,  V,  §  7123, 
receiver  liable  out  of  trust  fund  for  damages  to  employes  in  operating 

property.   V,   §   7124. 
statutory    rule    in   Texas    under    which    receiver   not   liable   for    damages 

resulting  in  death.  V,  S  7159. 
receiver  liable  out  of  trust  fund  to  pay  damages  for  torts  committed  by 

his  agents  or  servants,  V,  §  7160. 
application    of   statute   of    limitations    to    actions    against    receivers    for 

damages,  V,  §   7161. 
corporation  may  maintain  actions  sounding  in  damages,  VI,  §  7383. 
shareholder  having  an  option  to  take  unissued  shares  entitled  to  damages 
upon  refusal,  VII.  §  8623. 
DAJVINUM  ABSQUE   INJURIA, 

when   landowners   have   no   right   to   damages   resulting   from   public   im- 
provements, IV,  §  5432. 
such  as  damages  to  land  of  riparian  owners  in  improving  a  navigation, 

IV,  §  5432. 
contrast  between  the  rights  of  individuals  and  the  rights  of  corpo- 
rations  in   respect   of   damages   inflicted   for   public   purposes,    IV, 
§  5432. 
DARTMOUTH  COLLEGE  DECISION, 

protection    of   corporate  charters   and  franchises   under   the   constitution 
of  the  United  States  as  interpreted  in  the  Dartmouth  College  case  and 
ifi  subsequent  cases.  IV,  §§  5380-5442, 
ease  in  judgment  in  Dartmouth  College  decision,  IV,  §  5385. 
definition  of  a  corporation  in,  by  Marshall,  C.  J.,  VII,   §   8141. 
applications  of.   by  the  state   courts,   surrendering  control   of   the  states 
over  their  oAvn  educational  institutions,  VII.  §  8146   (long  note), 
DATE.  y       ^  > 

whether  resolution  of  directors  making  an  assessment  must  fix  date  and 
place  of  pavment,  VII,  §  8669, 
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DAYS  OF  GRACE, 

whether  coupons  are  entitled  to  days  of  grace,  V,  §  6107. 
DEALINGS  IN  SHARES, 

dealings  in  shares  with  and  through  brokers,  II,  §§  2692-2703. 
"options,"  "futures,"  "straddles,"  II,  §§  2706-2711. 
loans,  II,  §§  2714-2716. 
sales,  II,  §§  2719-2733. 
warranties,  II,  §§  2737-2742. 
other  dealings,  II,  §§  2746-2760. 

as  to  dealings  in  shares  with  and  through  brokers,  II,  §§  2692-2703. 
view  that  relation  between  broker  and  customer  is  that  of  pledgor  and 
pledgee.  II,  §  2692. 
that  a  sale  by  the  broker  without  notice  is  a  conversion,  II,  §§  2692, 

2694. 
that   proof    of    usage    is    not    admissible   to    vary    the    contract,    II, 
§  2692. 
when  broker   purchasing   for   customer   may   resell   on   his   own   account, 

II,  §  2693. 
whether  sale  without  notice  is  a  conversion,  II,  §  2694;  and  see,  II,  §  2692. 
riglit  of  broker  to  sell  for  failure  to  keep  good  the  "  margin,"  li,  §§  2694, 

2695. 
right   of   broker    to    reimbursement    for    advances,    notwithstanding    sale 
without  notice,  II,  §  2696. 
a  different  rule  where  shares  have  been   paid  for,   II,   §   2697. 
broker  indemnified  by  third  person,  II,  §  2698. 

limits  within  which  parties  may  make  their  own  contracts,  II,  §  2699. 
usages  of  brokers,  effect  of,  upon  such  contracts,  II,  §  2700. 
usages  of  stock  exchange  control  only  so  far  as  reasonable,  II,  §  2701. 
rights  of  broker  as  against  p.rincipal  in  respect  of  stock  pledged  for  the 

latter,  but  not  received,  II,  §  2702. 
factor's  lien  —  purchases  for  agent  of  an  unnamed  principal,  II,  §  2703. 
"options,"  "futures,"  "straddles,"  11^  §§  2706-2711. 
sales  for   future  delivery, —  when  tender  good   after   expiration  of   time, 

II,  §  2706. 
option  dealings  —  doctrine  that  no  purchase  need  actually  be  made  by  the 

broker,  II,  §  2707. 
construction  of  an  option  expiring  at  the  end  of  the  year,  II,  §  2708. 
liability  of  broker  to  principal  for  wrongfully  closing  out  a  "  straddle," 
II,  §  2709. 
liability  where  broker  neglects  to  close  a  "  straddle  "  for  his  princi- 
pal, il,  §  2481. 
construction  of  statutes  enacted  to  prevent  stock- jobbing,  II,  §  2710. 
dealings   prohibited    by    statute  —  when    purchaser    not   in   pari   delicto, 

II,  §  2711. 
loans  of  shares,  II,  §§  2714-2716. 
loan  of  shares  declared  to  be  a  mutuum,  II,  §§  2714,  2715. 

when  in  the  nature  of  a  inutuum,  II,  §  2715. 
doctrine   that   lender   loses   right   of   action   by   waiting   until    stock   has 

become  extinguished,  II,  §  2716. 
sales  of  shares,  II,   §§   2719-2733. 

whether  shares  within  the  statute  of  frauds.  II,  §  2719. 
motive  of  purchaser  immaterial,  II,  §  2720. 
purchasers  by  corporate  officers  or  stockholders,  II,   §   2721. 

when   not   deemed    fraudulent   by   reason   of    superior   knowledge    of 

officers,  II,  §  2721. 
whether   a^rreement  to   purchase  construed   to   be   at   par  or  market 
value.   IT.  §  2722. 
conditional  sales  of  shares.  II,  §  2724. 

measure  of  damages  for  failure  to  deliver  in  compliance  with  contract  of 
sale.  IT.  §  2724. 
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inteiTret>:tion_of  a  contract  of   sale  -  held   to  be  executed  and  to   pass 

measure  of  damages  for  deceit  inducing  purchase  of  shares,  II,  §  2726. 

market  price  on  a  given  day    II,  §  2727. 
specific  performance  of  contract  for  sale  of  shares    II,  §  2748. 

when  equity  will  grant  relief  to  vendor,  II,  §  2729. 

interpreTat^Sn  of 'contract  of  sale  reserving  "all  profits  and  dividends," 

whether" 'a  sale  or  an  executory  agreement  to  sell.  II,  §  2732. 

various  decisions  touching  sales  of  shares,  ii,  §  27^.i. 

distinction  between  subscriptions  to  shares  ^^nd  Purchases    I    §   12.d4 

icarranties  in  the  sale,  mortgage,  or  pledge  of  shares,  II,  §§  2737-274Z. 

express  warranties  in  such  sales,  II,  §2,3/.  tt   r  ov-ia.  nrvm 

no  implied  warranty  that  directors  will  accept  purchaser,  II,  §  2738,  com- 

no^rmplied  war'ranty  that  corporation  is  such  de  jure,  H'  §  2739 
no  implied  warranty  that  certificate  is  genuine,  II,  §§  2740,  2^41 

doctrine  of  implied  warranty  of  identity  m  such  cases    II    §2741. 

cases  to  which  the  foregoing  principle  does  "ot  ^pply    11    §  2/4- 

various  matters  relating  to  dealinqs  in  shares  considered,  11,  §§  ^'*o-^'^^- 

law  of  the  place,  effect  of,  on  validity  of  the  transfer  of  shares,  II    §  274b. 

reduction  by  husband  of  wife's  shares  into  his  possession,  ii,  §  -2/4/. 

what   acts   indicate   a   purpose   not   to   reduce   such   shares   into   his 

possession.   II.  §  2748.  .        ,    ,        .  j  u+   «* 

assic^nment    of   shares   by   married   woman   m   pledge   to    secure   debt   of 

husband,    II.    §    2749. 
apportionment  of  shares  as  between  legatees.  II,  «)  27.oU. 
shares  held  bv  a  partnership  —  eflFect  of  succession  m  the  firm   II    §  2751. 
sale  bv  heir,  "no  estoppel  against  him  as  administrator    11,  "ij-'^^- 
liability  for  intermediate  assessments   in  case  of  a   sale  ^vith  an  option 

to  repurchase,  II.  §  2753. 
when  shareholder  estopped  from  impeaching  validity  of  shares,  II    ^  2,o4. 
effect  of  by-law  giving  to  other  stockholders  a  right  of  pre-emption,  11, 

partFcular  contracts  relating  to  corporate   shares  construed    II,   §   2756. 
fraudulent  conveyance  of  corporate  shares,  II,  §  2756.  p.   1976,  note  1. 

T)T^  A  T'TT 

oi  subscriber  to  shares  before  corporation  formed—  effect  of.  I^  §  H^^- 
of  life  tenant,  how  affects  application  of  dividends  as  between  life  tenant 

and  remainderman  under  Massachusettr  rule,  II,  §   2200. 
whether    individual    liabilitv    of    stockholders    surv-ives    m    his    personal 

representative,  III,  §§   3026.  3317,  et  seq. 
assets  of  deceased  stockholders  who  are  liable  as   partners,   chargeable 

with  debt.  Ill,  §  3080.  .  .  ,     .         ^. 

proceeding  against  deceased  shareholders  in  equity  or  m  probate  court, 

III.  §  .3441.  ,  ,    ,^        ,  4.      1.  <-     ^„ 

appeal   proceeding  for  execution   against   stockholder   does   not   abate   on 

his  death,  pending  appeal.  III.  §  3617. 
of  member  of  unincorporated  society  —  effect  on  liability  of  other  shaie- 

whe'the'^r  ^right'  of  acti^on  bv  creditor  against  director  for  official  defaults 

dies  with" the  creditor.  III.  §  4169.  ,.,.,..        t    ^^       v     ^ 

di-solution   of  partnership  by  death,  effect  on  the  liability  of  directors, 

procedurfin^case  of  the  de.t>.  of  a  director  where  |t  is  ^ou^^  ^"^  '^^'^' 
him  with  personal  liabilitv  under  a  statute.  Ill,  §  4344. 
whether  the  liabilitv  dies  with  him.  HI,  §  4344. 
does  not  so  die  in  equity.  III,  §  4344. 
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of  president,  vice-president  succeeds,  IV,  §  4687. 

corporations   indictable   under    statutes   for   injuries    resulting    in    death 

V,  §  6427.  ' 

of  all  the  members  of  what  corporations  works  a  dissolution,  V,  §§  6577 

6652.  '  ' 

not  in  joint  stock  corporations,  V,  §  6652. 

appointment  of  another  receiver  in  case  of  death,  V.  §  6870. 

statutory   rule   in    Texas    under   which    receiver    not    liable   for    damages 

resulting  in  death,  V,  §  7159. 
of  borrower  from  building  association  —  effect  of,  VII,  S  8785 
DEBENTURE-HOLDERS,  ,  ,  ^     >    o. 

appointment    of    liquidators    at    instance    of,    under    EngUsh    Companies 
Winding-up  Act,  V,  §  6849,  note  2. 
DEBENTURE  SHARES, 

power  of  corporations  to  issue  bonds  never  to  mature,  V.  §  6052 
DE  BONIS  ASPORTATIS, 

corporations  liable  in  actions  of  trespass  de  bonis  asportatis,  V    S  6305 
DEBTORS, 

liability  of  directors  to  pay  while  corporation  insolvent,  III,   §  3114. 
corporations    may    make    assignment    for    creditors    under    statutes    au- 
thorizing "  debtors  "  to  make  such  assignment,  V,  §  6468. 
DEBTS, 

for  what  debts  statutes,  charters  and  by-laics,  etc.,  give  liens  on  corporate 
shares,  II,  §§  2327-2331. 
debts  of  equitable  owners  of  shares,  II,  §  2328. 
debts  of  nominal  owners  of  shares  held  in   trust,  II,  §  2329. 
invalid  demands,  II,  §  2330. 

time  of  ascertaining  fact  of  indebtedness,  II.  §  2331. 
for  lohat  debts  stockholders  liable  under  statutes,  III,  §§  3110-3127. 
meaning  of  the  word  "debt"   in   such   statutes  when   liberally  con- 
strued, III,  §  3110. 
meaning  of  the  words  "debt  contracted,"  III,  §  3110. 
"debt"  embraces  any  just  demand,  whether  growing  out  of  contract 

or  tort.  III,  §  3110. 
statutes  under  which  judgments  for  damages  for  torts  are  not  deemed 

"debts,"  III,  §   3111. 
Buch  as  statutes  embracing  penalties  upon  directors  and  officers  for 

certain  default,  III,  §  3111. 
opposing  view  that   a  judgment  becomes   a   "  debt   contracted,"   III 
§   3112. 
statutes  which  do  not  embrace  judgments  for  unliquidated  damages  for 

torts,  III,  §  3113.  ' 

statute  that  liability  for  "  debts  and  civil  liabilities  "  embraces  judgment 
_  for  unliquidated  damages.  Ill,  §  3113. 

liability  for  breach  of  implied  warranty  deemed  a  "debt."  Ill,  §  3114. 
stockholders  not  liable  for  ultra  vires  debts.  III,  §  3115. 
except  under  circumstances  of  estoppel,  III,  §  3115. 
stockholders    not   liable    for    corporate   debts    barred    bv    limitation,    III, 

§   3116. 
liability  of  stockholders  not  perpetuated  where  debt  renewed  or  extended, 

III,  §  3117. 
liability    for    debts    created    bv    indorsement    of    commercial    paper,    III, 

§  3118. 
not  liable  for  debts  created  after  suspension  of  corporation.  Ill,  §  3119. 
liable  for  debts  of  corporation  for  monev  loaned  and  misappropriated  bv 
_  its  agents.  Ill,  §  3120. 

liable  for  deposits   in   savings  banks   where   no   certificates    issued.    III, 
§  3121. 

7520 


INDEX.  Debts 

DEBTS— (Continued).  ,^       .       ,  .„ 

when  liable  for  rent  accruing  on  existing  leases,  after  insolvency  —  when 

whe^n'  liable    for""  •'  mortgaged    debts  "    under    a    statute  —  what    not    a 

"mortgaged  debt,"'  HI,  §  3123. 
when    liable   for    a    debt    created    by    an    accommodation  .acceptance    for 

corporation,  III,  §  3124.  .11,11  ttt 

when  liable  for  debts  due  from  the  corporation  to  other  stockholdeib.  111, 

S  3125. 
when  not  so  liable,  III,  §  3125.  ,.       , 

statute  under  which  stockholders  not  liable  for  debts  due  to  directors 
of  the  corporation.  III,  §  312G. 
when  a  debt  is  deemed  to  have  been  "  contract_ed      within  the  meaning 

of  a  statute  making  trustees  liable.  Ill,  §  3127. 
what  corporate  debts  are  icithin  the  meaning  of  statutes  mating  directors 
liable    to    corporate    creditors    for    certain    official    defaults.    111, 
§§   4182-4201. 
liability  for  torts.  III.  §  4182. 

such  as  infringing  letters-patent.  III,  §  418^. 
mere  gratuities,  III,  S  4183. 

security  debts,  obligation  to  indemnify  sureties.  111,  ^  41«4. 
debts  founded  in  fraud,  III._§  4185. 
usurious  interest,  III,  §  4185. 
debts  due  the  directors  themselves,  111,  §  418b. 
ultra  vires  debts,  III.  §  4187.  -^   ttt    «  ^iqq 

debts  evidenced  by  certificates  of  deposit.  111,  «  41»». 
judgment  and  judgments  for  costs.  III,  §  4189. 
judgment  for  damages  for  tort.  III.  §  4189. 
debts  which  have  been  assigned.  III,  §  4190. 

negotiable  instrument  assigned  to  innocent  purchaser.  111,  ^  4iyu. 
wages  due  to  employes,  III,  §  4I9I. 

debts  payable   in   the   future.   III,    §    4192.  .  Aiai 

unliquidated  damages  for  breaches  of  contract,  111,  §  4iJ^. 
public   taxes.   III.   §    4194. 
obligation  of  lessee  to  pay  taxes.  111.  S  4iyo. 
debts  barred  by  limitation,  III,  §  4195. 
renewals  of  previous  debts.  III.  §  419fi. 

notes  given  for  previou-  debts.  III.  §  4196. 
renewi'ng  debts  out  of  existence.  Ill,  §  4196. 
debts  contracted  and  due  in  other  states.  Ill,  §  4197.  „„„„„^ 

debts  contracted   and   due  to  participants   in  the  wrongs  denounced 

by  the  statute.  III,  §  4198. 
debts  due  to  the  directors  themselves.  III   §  4198.  ,  ,  ,    ,^   ,,     ^TT 

debts  due  to  a  partnership  which  fias  been  dissolved  by  death.  111, 

§  4199. 
simple  contract  debts,  III,  §  4200.  .     a   a'  A^^^r^A    TTT 

obligation  of  the  corporation  to  prefer  a  guaranteed  dividend.   Ill, 

8   4901  ,  ,.   , 

for  what  debts  directors  are  liable  under  statutes  for  failing  to  publish 
verified  reports  of  condition  of  cornoration,  V  11.  §  85^h. 
for  what  debts  not  so  liable.  VII.  §  8527. 
statutort,  liability  of  directors   irith   reference   fotheJ<xte  at  uhrch   the 
particular  debt  was  contracted.  III.  §§   4206-4213. 
liability  attaches   onlv   to   tho^e   w^o  were   directors   at   the   time  ot 
the  default.  III.  §§  4206.  4207.  4208  •   .      .   ^  ..„!+     TTT 

what    if   director   goes   out   of   office   during   period   of   default,    111, 

?   4208. 
or^omes  into  office  after  default.  ITT.  5   4208. 
where  the  statute  prohibits  the  contracting  of  particular  debts,  such 

as  debts  in  excess  of  a  prescribed  limit,  III.  §  4210. 
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for  what  debts  liable;  whether  directors  liable  for  debts  contracted  before 
the  doing  of  the  prohibited  act,  III,  §  4211. 
when  the  debt  is  deemed  to  have  been  contracted  '"  after  such  viola- 
tion," III,  §  4212. 
conclusiveness  of  action  of  creditor  in  fixing  date  of  debt,  III,  §  4213. 
statutory    liability    of    directors    for    debts    contracted    before    corporate 
organization,  III,  §§  4216-4219. 
the   mischief    which    these    statutes    were    designed    to    remedy.    III, 

§  4216. 
liability  of  directors  for  making  sham  payments   of  stock  subscrip- 
tions,  III,    §    4217. 
liability  for  contracting  debts  in  corporate  name  before  legal  organi- 
zation, III,  §  4218. 
liability  of  promoters  in   such  cases.   111,  §   4218. 
not  liable  on  contracts  made  before  being  empowered  by  by-laws.  Ill, 
§  4219. 
statutory    liability   of    directors    for    contracting    corporate    debts    before 

capital  stock  paid  in,  VII,  §   8533. 
statutory  liabilitii  of  directors  for  contracting  debts  in  excess  of  a  pre- 
scribed limit,  ill.  §§   42.59-4280. 
what  contracts  are  debts  within  the  meaning  of  statute  making  directors 

liable  for  assenting  to  excessive  indebtedness,  III,  §  4279. 
whether  corporate  debts  which  have  been  renewed  can  be  enforced  against 

directors  acsenting  to  an  excessive  corporate  indebtedness,  111,  §  4276. 
liability  of   directors   for   assenting   to   excessive   debts   extends   to   debts 

due  to  stockholder,  III.  §  4277. 
statutory    liability'    of    directors    for    contracting    debts    in    excess    of    a 
prescribed  limit.  VII,  §  8534. 
other  things  about  debts: 

debts    of    old    corporation,    reorganized    corporation    not    liable    for,    I, 

§§   263,  264. 
assets  of  old  corporation  remain  liable  for,  in  hands  of  new,  I,  §§  265.  266. 
circumstances    under    which    new    cornoration    liable    for    debts    of    old, 

I,    §    267. 
liability  of  new  corporation  for  debts  of  old  upon  consolidation,  I,  §  372, 

et  seq. ;  compare.  IV,  §  5725. 
consolidated  corporation  liable  for  debts  of  constituent  corporations,  VII, 
§  8241. 
construction   of   statutes   so   providing,   VII,    §    8242. 
reorganized  corporation  assuming  the  debts  of  the  old  one.  VII.  §  8272. 
charged  with  interest  in  case  of  an  unreasonable  delay  of  payment, 
VII.  §  8272. 
when  dividend  deemed  to  be  a  debt,  II.  §  2127. 

action  of  debt  against  stockholders  in  United  States  courts.  III.  §  3453. 
action  of,  under  (Georgia  bank  charter  against  stockholder.  Ill,  §  3459. 
evidence  to  establish  debt  due  by  corporation  for  the  purpose  of  charging 

shareholder.  111,  §  3661. 
that    the    debt    due    by    the    corporation    had    been    revived    after    being 

extinguished,  construed  as  a  defense  by  stockholder.  III.  §  3732. 
by  corporation,  vltra  tnres.  whether  a  defense  by  stockholder.  III,  §  3734. 
that  debt  of  corporation  has  been  satisfied  a  defense  bv  stockholder.  III, 

§  3735. 
time  at  which  the  debt  is  deemed  to  accrue  with  reference  to  the  statutory 
liability   of   directors    for    failing    to    file    prescribed    reports.    III, 
§  4222. 
the  same  where  the  contract  is  to  deliver  or  receive  goods.  Ill,  §  4223 
whetlier    directors    liable    under    statute    for    filing    false    report.^    are    so 
liablp  for  antecedent  debts.  III.  §  4251. 
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statutory   liability  of   directors   not   deemed   debts   under   Massachusetts 

insolvency  law.  III,  §  4345. 
averment  ot  the  date  of  the  debt  in  actions  against  directors  for  official 

defaults,  111,  §  4338. 
averment  that  debt  remains  unpaid,  III,  §  4339. 

that  the  judgment   remains  unsatisfied,  not  enough,  III,   §   4339. 
treasurer   no   implied   power   to   release  claims   of    the   corporation.   III, 

§  4717. 
constitutional  restrictions  as  to  the  manner  of  creating  corporate  debts, 

IV,  §  5709. 

debts    of    mortgagor    not    saddled    upon    purchaser    at    foreclosure    sale, 
V,  §  6237. 
except  under  special  circumstances,  V,  §  6237. 
when  luiiure  to  apply  for  receiver  extinguishes  the  debt  of  the  corpora- 
tion,  V,   §   0907. 
of  receivers  discharged  by  the  court  after  receiver  discharged  or  removed. 

V,  §  7196. 

power  of  corporations  to  take  lands  to  save  debts,  V,  §  5779. 
DECEASED  SHAREHOLDERS, 

proceedings  against,  in  equity  or  in  probate  court.  III,  §  3441. 
And  see  Death  :   Executors  and  Administkatgrs. 
DECEDENTS'   ESTATES.     See   Executors   and   Administrators. 
DECEIT, 

liability  of  promotors  for  false  representations   in  procuring  share  sub- 
scriptions, VII,  §  8289. 
measure  of  damages  for  deceit  inducing  purchase  of  shares,  II,  §  2726. 
directors  liable  for  issuing  fraudulent  pro.spectuses,  making  fal;=p  rcnrr- 
sentations,   etc.,   whereby   the   public   are   deceived.   III,    §§    4144, 
4145. 
old  view  that  a  corporation  is  not  liable  for  damages  for  deceit,  V,  §  6326. 
unsoundness  of  this  doctrine,  V,  §  (5327. 
corporations  liable  for  the  deceit  of  their  agents  in  selling  goods  or 

lands,  V,  §  6328. 
whether  liable  for  deceits  of  their  officers  or  agents  when  acting  ultra 
vires,  V,  §  6329. 

See  also  Fraud  and  Deceit. 
DECLARATIONS. 

subsequent,   of   subscriber,   inadmissible   to   show   subscription   colorable, 

I,  §  1239. 
as  evidence  of  being  a  shareholder,  II,  §  1940. 
of  another  subscriber  not  admissible,  II,  §   1940. 
of  commissioner,  to  organize  corporation  not  admissible,  II.  §  1940. 
when  required,  to  negative  statute  of  limitations,  II,  §  1998. 

when  corporation  required  to  bo  sued  within  a  given  time  on  the  con- 
tract in  order  to  enforce  the  liability  of  the  shareholders.  IT,  §  1998. 
made  bv  the  defendant  to  other  creditors  in  action  to  charge  him  as  stock- 
holder. III.  s  3f502. 
how  far  corporation  bound  bv  declarations  and  admissions  of  its  president, 

IV,  §  4656. 
power  of  a  cashier  to  bind  the  bank  by  his  declarations,  statements  and 
admissions.  IV,   §§   4777-4785. 
his  declarations  when,  and  when  not,  binding  on  the  bank,  §  4777. 
whether  bank  bound  by  his  acts  and  declarations  outside  the  bank 

building.  IV.  §  4778.' 
his  power  to  release  sureties  by  giving  false  information,  IV.  §  4779. 
founded  on  the  idea  that  he  is  the  official  organ  of  the  bank  for 
oommiinic-ation  wi+Ti  thp  publio.  TV.  ?  4779. 
denied  that  he  may  bind  bank  by  historical  statements,  IV.  §  4779. 
nor  bind  bank  by  statements  made  before  sureties  signed,  IV,  §  4780. 
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power  of  a  cashier,  etc. ;  releasing  a  debtor  by  giving  false  information  as  to 
the  payment  of  the  debt,  IV,  §  4781. 
effect  of  his  giving  false  information  as  to  the  financial  standing  of 

customers,  iV,  §  4782. 
liability  of  the  bank  for  his  fraudulent  representations,  IV,  g§  4783, 

4734. 
opposing  view  whicli  confines  liability  for  his  declarations  to  present 
transactions,  IV,  §  4785. 
whether  the  teller  of  a  bank  binds  the  bank  by  his  representations,  IV, 

§  4833. 
in  suit  by  corporation,  signature  to  declaration  by  attorney  sufficient  evi- 
dence of  its  appearance,  IV,  §  4865. 
when  corporation  bound  by  tlie  admission  of  its  attorney,  IV,  §  4868. 
general  rule  that  a  corporation  is  not  bound  by  the  representations  made 
by  an  officer  or  agent  as  to  his  authority,  IV,  §  4880. 
exception  in  the  c^^e  of  habitual  assertion,  IV,  ?  4880. 
declarations  of  subordinate  officers  and  agents  of  corporation,  how  far 

binding  on  the  corporation,  iV,  §§  4iil2-4yii4. 
personal  responsibility  of  such  officers  and  agents  for  erroneous  declara- 
tions, IV,   §  4925. 
general  rule  which  makes  the  declarations  of  officers  and  agents  binding 
on  the  corporation,  IV,  §  4912. 
declarations  must  be  dum  fervet  opus,  IV,  §  4913. 
must  relate  to  present  affairs,  and  not  be  historical  narratives,  IV, 

§  4914. 
but  admissions  may  be  binding  when  made   with   reference   to   past 

transactions,  IV,  §  4915. 
authority  to  make  declarations  scrutinized,  IV,  §    4916. 
must  have  been  made  with  reference  to  a  matter  within  the  scope 

of  his  agency,  IV,  §   4917. 
must  have  been   external,   not   internal  —  not   mere   communications 

among  the  members  of  the  corporation,  IV,  §  4918. 
effect  of  declarations  made  by  the  officers  to  its  directors,  IV,  §  4918. 
reports  made  to  the  directory,  IV,  §  4918. 
declarations  of  individual  stockholders  not  in  general  binding,  IV,  §  4919. 
binding  where  the  director  is  holding  an  agency  for  the  corporation  in  the 

given  matter,  IV,  §  4920. 
representation  or  promises  of  things  contrary  to  law,  IV,   §  4921. 
declarations  by  attorneys,  solicitors,  etc.,  IV,  §  4922. 
declarations  by  insurance  agents,  IV,  §  4923. 
instances  where  declarations  of  officers  and  agents  of  corporations  have 

been  held  admissible,  IV,  §  4924. 
when  ratifieatimi  provable  by  declarations  of  corporate  officers,  IV,  ^  o.i-_/. 
by-laws  as  evidence  against  the  company  on  the  footing  of  declarations  or 

admissions,  IV,  §  5990. 
of  managing  officer  approving  torts  of  agents,   when  a  ratification,   IV, 

§  6287. 
corporations  not  liable  for  declarations  of  agents  outside  their   employ- 
ment, IV,  §  6334.  .  ^    TT7    e  coo. 
nor  for  declarations  of  persons  not  appointed  its  agent,  IV,  §  6334. 
declarations  of  cashier  as  to  solvency  of  customer,  IV,  §  6334. 
when  bank  not  liable  for  representations  of  its  president^  IV,  §  63^1. 
when  corporation  not  bound  by  the  declarations  of  their  agents,  VII, 

§  8410. 
declarations  of  president,  when  bind  corporation,  VII,  §  8548. 
DECREASE  OF  CAPITAL, 

taxing  dividends  paid  in  reduction  of  capital,  II,  §  2897. 

See  also  Reduction  of  Capital,  II,  §§  2104,  2122. 
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^^^fofm  and  substance  of  decree  under  creditor's  bill  against  shareholders, 

enteJinl  f  decree  as  to  the  rights  of  those  before  the  court    III,  §  3544. 
form  of  decree  in  equity  enforcing  contribution.  Ill,  ^  3822 
in  stockholder's  action,  when  binding  on  the  corporation   IV,  §  44  <  J. 
for  sale  of  shares  taken  by  one  corporation  in  another,  l\,  .  4ooo. 
in  equity,  executed  against  those  who  are  not  parties,  I\ ,  ^  4oyi. 
^      -"  See  also  Judgment. 

^^^powe^of^'railroad  companies  to  dedicate  lands  for   public  highways,  V, 

§  5870. 
''^''i'n''a™Sents  of  national  bank  shares  for  taxation,  II,  §§   2872,  2873, 

2881;  and  see  Taxation. 

^^^5'  all  the  shareholders  conveying  corporate   property   not  valid  at  law, 
I    §§  18,  1073;  III,  §  3905;  IV,  §  5096. 
but' good  in  equity,  I,  §§  18,  1073;  IV   §  5006. 
whpn  transfer  of  shares  must  be  made  by  deeed,  II.  ^  2384. 
ruthorkv  of  committee  of  directors  to  convey  includes  power  to  execute 

suitable  instruments,  III,  §   39o.^. 
corporate  seal  still  required  in    IV,  §  50ol 

unsealed  deeds  of  corporation  validated  in  equity,  IV,  §  50oZ. 
affixed  bv  the  secretary,  IV,  §  5072.  ,    iv    o  cnT-i-   spp  also 

what  device  presumed  to  be  the  corporate  seal,  I\,  §  50^3,  see  also 

Seal.  . 

as  to  formality  in  executing,  see  Seal.  .    ..  xu   ^  „f  +v,o  ^cpt,^ 

form  of  deed  held  not  the  deed  of  the  corporation,  but  that  of  the  agent, 

IV,  §§  5085.  5086.  „    „  ^„q_ 

forms  under  which  the  agent  was  not  personally  liable,  I\  ,  §  5087. 
manner  of  signing,  IV,  §  5090 

corporate  deeds,  how  acknowledged.  IV,  *!  5091.  ,  .  ,     ,  ,  ,    i,i 

inKSs  of  acknowledgments  of  corporate  deeds  which   liave  been   held 

of^the  deliverv^f  tiie  deed,  its  necessity  and  effect   IV   §  5093 

manner  6f  execution  deemed  complete  without  delivery,  I\  .   §   5093. 
SXd   instruments   signed   by   some  of  the  officers   and  delivered   in 
escrow,  not  operative,  IV.  §  5094. 
deeds  signed  by  the  directors    IV    §  5095 
efTect  of  deeds  signed  by  all  the  shareholders,  IV,  §  5096. 

SL^^r^^SeiLL'peLnally  liable  on  the  covenants,  IV,  |  5096. 
corporate  deed  or  mortgage  executed  by  an  attorney  in  fact    IV,  §  5097. 
assUnments  of  choses  in  actions  by  corporations,  IV,  §  o098. 
%Y  what  officers,  IV.  §  5098. 
without  the  use  of  a  seal.  IV.  §  5098. 
forms  held  to  be  the  deed  of  the  corporation,  and  not  of  the  agent,   iv, 
§  5088:  and  see  more  fully.  Sealed  Ix'^^'^^^^^'^^-     ^.  "successors" 
in  case  of.  to  a  corporation  sole,  necessary  to  use  the  word      successors, 

norsoVeees'sary  in  the  case  of  a  corporation  aggregate,  IV   §  5112. 

but  convevance  without  this  word  will  pass  the  fee.  1)  ,  ^  511- 
oonvevances  to  trustees  of  corporations  and  associations  without  mention- 

ing  their  names -title  passes  to  body  or  societv.  T\ .  |  0113. 
effect  of  a  deed  to  a  corporation  not  duly  createa.  I\ .  ^  oli4. 

inoperative  at  law.  IV.  ?  5114. 

when  good  by  estoppel.  R.  s~  -1114 
tracin<^  title  to  land  through  a  corporation,  IV,  §  511- 
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form  of  conveyances  made  to  corporation,  IV,  §  5112. 

when  deemed  a  conveyance  to  the  trustees  individually,  IV,  §  5113. 
deed  to  a  corporation  not  duly  created,  IV,  §  5114. 

grantor  estopped  by  his  deed  from  challenging  validity  of  corpora- 
tion, IV,  §  5114. 
deeds  to  inchoate  corporations,  IV,  §  5115. 

acceptance  presumed  after  organization,  IV,  §  5115. 
delivery  in  escrov/  to  a  third  party,  IV.  §  5115. 

takes  effect  from  date  of  second  delivery,  IV,  §  5115. 
deed  by  three  or  foui   executors,  one  of  them  a  disqualified  foreign  cor- 
poration, IV,  §  5117. 
corporation  can  take  land  otherwise  than  by  deed,  V,  §  5776. 
absolute  when  construed  as  a  mortgage,  V,  §  6189. 
ancient  doctrine  that  a  corporation  could  not  commit  a  trespass  except 

by  deed,  V,  §  6302. 
of   assignment   for   the   benefit   of   creditors,   formalities   required   in,   V, 
§  6474. 
affidavit  of  good  faith  in  assignments  for  the  benefit  of  creditors,  V, 

§  6474. 
assignee  or  trustee  need  not  join  in,  V,  §  6474. 

deed  signed  by  only  jiart  of  the  trustees,  V,  §  6474. 
invalidity  of  conveyance  to  the  use  of  grantor,  V,  §  6534. 
to  corporation  takes  effect  only  from  delivery,  VII,  §  8416. 
other  modes  of  devolving  title  to  land  upon  the  coi-poration,  VII,  §  8417. 
DEED  OF  SETTLEMENT, 

departure   from   formalities   required   by   deed   of   settlement   of   English 

joint  stock  company,  IV,  §  5025. 
amendment  of.  VII.  «  8180. 
DE  FACTO  CORPORATIONS, 

corporation  exists  de  facto,  although  irregularly  organized,  I,  §  218. 
irregular  and  dc  facto  corporations,  I,  §§   495-533. 
de  facto  corporations,  I,  §§  495—513. 
corporations  by  estoppel,  I,  §§  518-533. 
as  to  de  facto  corporations  generally,  I,  §§   495-513;   II,  §§   1846,   1851; 
III,  §§   2968,  2992,  3652;   IV,  §   5651;    compare  as  to  De  Facto  Di- 
rectors, III,   §   3893,  et  seq. 
recent  decisions  as  to  irregular  and  de  facto  corporations,  VII,  §§  8206- 
8214. 
divergence  of  views  on  the  subject  of  de  facto  corporations,  I,  §  495. 
when  rightfulness  of  corporate  existence  presumed,  I,  §  496. 
under  general  presumption  of  right-acting,  I,  §  496. 
presumed  from  user  of  corporate  powers,  I.  §  497 :   and  see,  I, 

§  220;  II,  §§  1846,  2254;  III,  §  36-52:  IV,  §  5266. 
charter  presumed  from  long  user,  I,  §  497. 

especially  where   rights   have   been   acquired   thereunder,   1, 
§  498. 
further  of  corporations  by  presumption  or  user,  I,  §§  499.  500. 
what  necessary  to  give  rise  to  this  presumption,  I,  §  500. 
validitv  of  corporate  existence  not  litigated  collaterally,  hut  onlv  by 
the  state.  I.  §§  501.  502.  507:   II,  §  1852:   IV.  §§  5651,  5652'; 
compare,  I,  §§  764,  788. 
illustrations  of  this  doctrine,  I.  §  502. 
what  is  meant  by  existing  de  facto,  I,  §  503. 

rule  under  Civil  Code  of  California.  I.  §  504. 
rule  applies  only  where  coi-poration  might  exist.  1,  §  505. 
no  de  facto  corporation  under  unconstitutional  statute.  I,  ?   "05. 
<^fTect  of  this  doctrine  on  the  rights  of  shareholders,  I,  §  506. 
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rule  applicable  to  de  facto  corporations  validates  irregularities  in  organi- 
zation, I,  §  507.  1     ,.    T 
except  where  the  thing  to  be  done  is  a  condition  precedent,  1, 

§§  508,  509;  II,  §  2975;  coiiipaie,  II,  §  2908,  et  seq. 
rule  where  corporation  sues  for  rights  which  can  only  inhere  in 
a  corporation,  I,  §  511.  t    ^.   -n    -lo 

corporations  by  legislative  recognition,  I,  §§  ol2,  ol^. 
cnrnorations  by  cstopitel,  I,  §§  518-533.  .  •  ^ 

^  oWigor  in^lontract  with  corporation  estopped  to  deny  corporate  exist- 
ence    1,    §§    357,   501,   518,   519,   520,   521,   o22,   523,   .029;    11, 
§  2992;  IV,  §§  5274,  5275,  5270;   compare,  IV,  §  5268. 
as  where 'a  person  makes  a  deed  to  a  corporation,  I,  J  519. 
or  claims  under  a  deed  which  recites  a  mortgage  in  favor  ot  a 

corporation,  I,  §  519. 
or  conveys  to  a  party  claiming  to  be  a  corporation  —  estoppel  to 

deny  its  capacity  to  take,  I,  §  519.  ^    ,    • 

or    where    corporation    purchasing    under    deed    of    trust    brings 

ejectment,  I,  §  519. 
other  illustrations,  I,  §  519. 
various  statements  of  the  rule,  I,  §  520. 
corporate  existence  proved  by  showing  that  the  objecting  party 

has  dealt  with  it  as  such,  I.  §  521. 
rule  restrained  to  de  facto  corporations,  I,   §   o22;    U,  fe  -JJ^, 

thL^estoppel'not  raised  where  there  is  no  law  authorizing  the 

corporation,  I,  §  523;   II,  §  2992. 
or  where  it   is  organized  under   an  unconstitutional   statute,   1, 

e    coo 

or  where  it  is  organized  for  an  illegal  purpose.  I,  §  533. 
view  that  the  fact  of  incorporation  must  be  stated  in  the  con- 
tract   I    §   524 
exception 'where  the   contracting  party   is   induced   by  fraud   to 
recof^nize  the  corporate  existence  of  the  other  party,  1,  §  .^-JJ- 
party  dealing  with  corporation  permitted  to  show  want  ot  know- 
ledge, I,  §  526.  ,    , 
party  claiming  under  legislation  creating  a  corporation  estopped   to 
denv  its  existence,  I,  §   527.                                       ^-         t    s    -97.   TT 
stockholder  estopped  to  deny  existence  of  corporation,  1,   ^   o.7  ,   li, 

§§  1877.  1904:  III,  §§  2990.  3083.  ct  seq. 
creditors  estopped  to  show  fraudulent  organization,  I,  §  52J. 
stockholders  so  estopped,  I.  §  529.         .      ,  ,      ,  .  ,-         r    a  n-xn 

no  estoppel  where  corporation  has  expired  by  lapse  of  time,  I,  §  530. 
or  where  there  has  been  a  forfeiture,  1,  ^  o30. 

at  least  an  adiudieation  of  forfeiture,  I,  §   o30. 
manner  of  suggesting  death  of  corporation  m  s^uch  ^ases   T   §  530. 

matter  pleadable  in  abatement  —  not  in  bar,  1. J?  5.m 
forfeiture   for   misuser   or    non-user   not    set   up    collaterally,    1, 

corporation  estopped  to  deny  corporate  existence,  I.  §  532 ;  com- 
pare, IV,  §  5712. 
may  sue  for  a  recovery  of  assessments.  II    §§  1849-1861 
theories  as  to  what  necessary  to  constitute   a   corporation  dc  facto,   11, 

doctrine  that  validity  of  organization  questionable  only  by  the  state, 

II    §  1852. 
that' shareholders  are  estopped  to  deny  it.  11    §  18.53 
this  principle  limited  to  cases  where  corporation  might  lawfully  exist, 

II,  §  1854. 
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theories  as  to  what  necessary  to  constitute  a  corporation  de  facto;  question, 
how  affected  by  constitutionality  of  charter  or  governing  statute, 
II,  §   1855. 
that  charter  was  obtained  by  fraud,  II,  §§  185t}. 
v.'hat  sufficient  to  create  a  corporation  de  facto,  II,  §  1861. 
ouestion  of  election  of  directors   immaterial   in  actions   for  assessments, 
^  II,  §  1952. 

members  of,  not  liable,  although  organization  defective,  III,  §  2969. 
.stocliholdcrs  of,  not  liable  in  case  of  failure  to  perform  statutory  provi- 
sions which  are  directory  merely,  III,  §  2975. 
members  of,  not  liable  as  partners  to  creditors.  III,  §  2991. 
<;reditor.s  estopped  to  deny  corporate  existence  after  contracting  with  cor- 
poration as  such,  in,  §  2992. 
the  doctrine  pro  and  con,  under  this  head,  discussed,  III,  §  2992. 
nntil  de  facto  organization,  shareholders  liable  as  partners,  III,  §§  2968, 

2969,  .3072.  .3073. 
corporation  estopped  fiom  repudiating  its  contracts  after  dissolving  and 

reorganizing,  IV,  §  5255. 
one   who   contracts   with   a   body   claiming   to   be   a   corporation   becomes 
thereby  estopped  to  deny  its  existence,  IV,  §  5275;   and  see  Estoppel. 
powers  of  dc  facto  corporations,  IV,  §  5651. 
powers  of  de  facto  toll -road  corporations,  V,  §   5942. 

when   county  supervisors   cannot   raise   the   question   of    the   lawful- 
ness of  the  organization  of  the  company,  V,   §   5942. 
from  what  date  corporation  is  deemed  to  e.xist,  V,  §   5942,  note  5. 
validity  of  bonds  and  mortgages  made  by  defectively  organized  corpora- 
tions, V,  §  6178. 
conveyances  to,  not  void,  V,  §  5803. 
acts  of,  not  invalidated  by  dissolution,  V,  §  6761. 

quo  warranto  proceedings  against  pretended  corporations  not  legally  or- 
ganized, V,  §  6810. 
power  to  sue  and  be  sued,  how  affected  by  want  of  valid  organization, 
VI,  §§  7368,  7369. 
de  facto  corporations  may  exercise  power  to  sue,  VI,  §  7369. 
what  bodies  deemed  de  facto  corporations  within  this  rule,  VI,  §  7360. 
validity   of    existence   of    corporation    fraudulently   organized    cannot    be 

questioned  collaterally,  VI,  §  7643. 
corporate  existence  proved  by  showing  that  the  body  acted  as  a  corpora- 
tion, VI,  §  7695. 
user  proved  by  proving  a  corporation  de  facto,  VF,  §  7697. 
recent  decisions  as  to  irregular  and  de  facto  corporations,  VII,  §§  8206- 

8214. 
what  is  a  corporation  de  jure?  VII,  §  8206. 
what  is  a  corporation  de  fact  of  VII,  §  8207. 
what  is  a  sufficient  attempt  to  organize  and  a  sufficient  user  to  constitute 

a  corporation  de  facto,  VII,  §  8208. 
what    attempts    at   organization   and   user    do    not    create    a    corporation 

de  facto,  VII,  §  8209. 
conditions    precedent    to    corporate    existence    where    corporations    are 

created  under  general   enabling  statutes.  VII,   §  8210. 
failure  to  complv  with  provisions  as  to  creation  of  a  capital  stock  and 

distribution  of  shares,  VII,  §  8211. 
questions  of  the  rightfulness  of  the  existence  of  a  dc  facto  corporation 

not  raised  in  a  collateral  proceeding,  VII,  §  8212. 
estoppel  to  deny  corporate  existence,  VII,  §  8213. 
burden    of    proof    on    question    of    corporation    or    no    corporation,    V^T, 

§  8214. 
when  formed  by  attempted  consolidations,  VII.   §   8251. 

what  attempts  at  consolidation  do  not  create  even  de  facto  corpora- 
tions, VII,  §  8252. 
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when  formed   by   attempted   consolidation;    estoppel   against   denying   the 
validity  of  a  consolidation,  VII,  §   8253.  ' 

de  facto  incorporations  of  building  and  loan  associations,  VII,  §  8707. 
on  sale  of  shares  no  implied  wairanty  that  corporation  is  such  de  jure, 
II,  §  2739. 
DE  FACTO  DIRECTORS, 

may  make  an  assignment  for  creditors,  V,  §  6473. 

right  of,  to  the  ofhce  not  litigated  collaterally,  VII,  §§  8466-8467. 

validity  of  their  acts  as  to  thud  persons,  \'li,  g  84G7. 

rule   extends   to   directors   in   the   apparent   possession   of   the   office, 
VII,   §   8467. 
DE  FACTO  DISSOLUTIONS, 

as  to  de  facto  dissolutions  of  corporations  letting  in  the  rights  of  credit- 
ors, see,  V,  §§  6618,  6619. 
election  of  directors  does   not   prevent   a   de  facto   dissolution  letting   in 

rights  of   creditors,   V,   §   6670. 
de  facto  dissolutions  for  the  purposes  of  taxation,  V,  §  6669. 
when   corporations   deemed   dissolved   for   the   purpose   of   letting   in   the 
rights  of  creditors,  V,  §  6657. 
when  ceases  business  by  reason  of  insolvency,  V,  §  6670. 
does  not  destroy  corporate  capacity  to   sue,   V,   §   6720. 

nor  to  be  sued,  V,  §  6721. 
dissolution  by  reason  of  non-user  not  pleadable  in  bar  to  actions  against 

corporations,  VI,  §  7722. 
as  to  ipso  fncto  franchises  of  charters  and  de  facto  dissolutions  of  corpo- 
rations, see,  V.  §§  6650-6673;  also  Dissolutions. 
DE  FACTO  OFFICERS, 

when  officers  of  corporation  presumed  rightly  in  office,  I,  §   496. 
general   statement  of  the  principle  which  upholds   the  acts   of   de  facto 
officers  of  corporations.  III,  §  3893. 
such   acts   valid   for   the   protection   of   innocent   third    persons.    III, 
§  3893. 
who  are  directors  de  facto,  III,   §   3894. 

irregularly  elected.  Ill,  §  3894. 
persons  ineligible  to  the  office.  III,  §  3895. 
who  are  not  directors  de  facto,  III,  §  3896. 
title  to  office  cannot  be  impeached  collaterally.  Ill,  §  3897. 
what  if  two  boards  are  in  existence  and  acting.  III,  §  3898. 
acts  of  directors  de  facto  bind  the  stockholders.  III,  §  3899. 

as   where   the   corporation    sues   the   stockholder    for    an    assessment 
ordered  by  the  directors.  III,  §  3S99. 
cases    showing    the    extent    of    protection    under    the    principles    of    this 

chapter.  III.  §  3900. 
personal  liability  of  dc  facto  directors.  III,  §  3901. 
whether  entitled  to  compensation  for  their  services.  IV,  §  4708. 
acts  of  de  facto  officers  validated  by  the  principle  of  estoppel,  IV,  §  5252. 
liability  of  corporation  for  acts  of  de  facto  mannger,  IV,  §   4847. 
of  corporations,  service  of  process  upon,  VI,  §  7515. 
corporation  bound  bv  acts  of  its  de  facto  officers,  VII,  §  8562. 
DEFAMATION, 

of  member  a  ground  of  expulsion.  I.  §  868. 
DEFAL^LT, 

judgment  by,  conclusiveness  of.  III,  §  3401. 

stockholders    subsequently   coming   in,    in   creditors'    suit   in    equity,   not 
entitled  to  fresh  notice  in  order  to  support  judgment  bv  default,  ITT. 
§  3529. 
judgment  by.  against  stockholder  in  proceeding  to  charge  him  for  debt 

of  corporation.  Ill,  §  3676. 
against  corporations  under  indictment,  V,  §  6439. 
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judgment    by   default   in    a    criminal    proceeding    against    a    corporation, 

V,  §  6443.' 
default  of  borrower  from  building  association  —  effect  of,  VII,  §  8785. 
DEFECTS, 

notice  to  the  corporation  of  defects  in  highways,  works,  etc.,  which  it  is 
bound  to  repair,  IV,  §  5235. 
when   negligent    ignorance   of    such    defects    is    equivalent    to    actual 

knowledge,   IV,   §   5235. 
actual  notice  not  necessary  in  the  case  of  visible  defects,  IV,  §  5235. 
express  notice  to  the  officer  whose  duty  it  is  to  make  repairs,  etc.,  IV, 
§  5235. 
notice  to   the   secretary   and  treasurer   of   a   turnpike  company,    IV, 
§  5235. 

See  also  Negligence;  Notice. 
DEFENDANT, 

parties    defendant    in    stockholders'    suits,    IV,    §§    4577-4591 ;     and    see 

Pakties. 
doctrine   that   necessary   parties    refusing    to   join    as    plaintiffs   may    be 
joined  as  defendants  in  stockholder's  suit  in  equity,  IV,  §  4584. 
DEFENSES, 

to    actions    by    corporations    against    shareholders    for    assessments,    II, 

§§  1955,  1982:  and  see  Actions  for  Assessments. 
changes    in    location,    route,    termini,    etc.,    considered    as    a    defense    to 
actions   for  assessments,  II,  §§    1981,   1982;    and  see,   I,   §   66,  et  sc<].; 
and,  I,  §  1268,  et  seq. 
available  to  stockholders  when  proceeded  against  under  statutes  making 

them  liable  for  "labor   debts,"   III,   §   3161. 
available  to  shareholder,  proceed  against  as  garnishee.  III.  §  3582. 
to  actions  iy  creditors  against  stockholders.  III.  §§  3679—3763. 
general  theories  as  to  defenses  which  can  be  interposed.  III,  §  3680. 
defenses  which  the  shareholders  are  estopped  from  raising.  III,  §  3681. 
that  the  corporation  had  no  legal  existence.  III,  §  3683. 
that  the  corporation  has  been  guilty  of  illegal  acts.  III,  §  3684. 
that  the  corporate  enterprise  has  been   abandoned.   III,   §   3685. 
that  the  corporation  has  ceased  to  exist,  etc.,  Ill,  §  3686. 
that  the  corporation  changed  its  name  after  the  defendant  subscribed  for 

his  shares.  ITT,  §   3687. 
that  the  corporate  officers  have  been  guilty  of  misconduct,  III,  §  3688. 
defenses  affecting  the  status  and  liabiliti/  of  the  defendant  as  a  share- 
holder, III,  §§  3691-3707. 
that  the  defendant  never  was  a  shareholder.  III,  §  3691. 
"when  the  shareholder  estopped  from  making  this  defense.  III,  §  3692. 
that  the  defendant  did  not  become  a  shareholder  in  the  regular  mode.  III, 

§  3693. 
that  some  of  the  new  shares  were  not  taken.  III,  §  3694. 
that  some  of  the  shares  are  owned  bv  the  corporation  itself.  III,  §  3695. 
that  the  full  amount  was  not  subscribed.  III.  §  3696. 
that  the  subscription  Avas  made  prior  to  the  formation  of  the  corporation, 

III,  §  3697. 
that  the  defendant  became  a  shareholder  after  the  debt  was  contracted, 

III.  §  3698. 
that  the  defendant  was  a  holder  of  preferred  shares  merelv.  Ill,  §  3699. 
that  the  shares  were  held  by  the  defendant  for  another.  III,  §  3700. 
that  the  shares  were  held  for  the  corporation  itself.  III.  §  3701. 
that  the   defendant  held  the  shares   as   pledgee   of  the   corporation.   III,, 

§  3702. 
that  the  shareholder  is  a  sovereign  state.  III,  S  3703. 
that  the  officers  are  liable  before  the  stockholders,  III,  §  3704. 
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that  one  of  the  members  of  the  company  has  died,  it  being  unincorporated, 

III,  §  3705. 
that  the  stockholder  had  a  right  of  renewal,  III,  §  3706. 
that  the  stockholder  was  induced  to  subscribe  by  fraud,  III,  §  3707. 
defenses    affecting    the    discharge    and    release    of    the    shareholder,    III, 

§§  3711-3725. 
that  the  defendant  has  paid  his  subscription  in  full,  III,  §  3711. 
that  such  payment  was  made  in  pi'operty,  services,  etc..  Ill,  §  3712. 
that   the   defendant    has    discharged   his    liability   by   payment    to    other 

creditors.  Ill,  §§  3713,  3714. 
that  the  defendant  purchased  tlie  shares  in  good  faith,  believing  them  to 
have  been  fully  paid  up.  III,  S  3715. 
burden  of  showing  non-pajnnent.  III,  §  3710. 
manner  of  proving  that  shares  have  been  paid  for.  III,  §  3717. 
defenses  that  the  defendant  was  released  from  his  obligation  by  the  cor- 
poration, III,  §  3718. 
that  the  personal  liability  of  the  shareholders  has  been  waived  or  released 
by  contract.  III,  S  3710. 
interpretation  of  such  contracts  of  waiver.  Ill,  §  3720. 
that  the  defendant's  liability  was  divested  by  transfer.  III,  §  3721. 
that  the  defendant  has  been  dischar;.'ed  in  bankruptcy.  III,  §  3722. 
whetlier  an  assignee  in  bankruptcy  can  be  made  a  contributory.  III.  §  3723. 
assignee  not  bound  to  indemnify  bankrupt  against  calls.  III,  §  3724. 
that  the  defendants  are  entitled  to  be  discharged  as  sureties,  III,  §  3725. 
defenses  affecting  the  plaintiff's  demand.  III,  §§  3729-3737. 
that  the   judgment   against  the   corporation   was   erroneous  or   informal, 

III,  §   3720. 
that  the  judgment  against  the  corporation  was  collusive.  III,  §  3730, 
that   the   demand   is   invalid,   the   corporation   having   admitted    it.    III, 

§  3731. 
that  the  debt  was  revived  after  being  extinguished.  III,  §  3732. 
that  the  debt  was  usurious.  III.  §  3733. 
that  the  debt  was  ultra  vires.  III.  §  3734. 

that  the  debt  has  been  satisfied  in  whole  or  in  part.  III,  §   3735. 
tTiat  the  corporation  has  been   discharged   in  bankruptcy.   III,   §   3736. 
that  the  plaintiff  purchased  his  demand  against  the  corporation  at  a  dis- 
count, III,  §  3737, 
defenses  relating  to  the  conduct  of  the  creditor,  affecting  his  demand,  III, 

§§  3740-3748.' 
that  the  plaintiflT  has  taken  out  execution  against  the  corporation.  III, 

§  3740. 
that  the  corporation  has  gone  into  bankruptcy,  and  that  the  creditor  has 

received  dividends,  III,  §  3741. 
that  the  complainants  have  received  a  dividend  from  an  assignee  of  the 

corporation.  Ill,  §  3742. 
that  the  plaintiff  failed  to  present  his  claim  to  a  receiver.  III,  §  3743. 
that  the  plaintiff  has  been  secured  by  a  pledge  of  corporate  property.  III, 

§  3744. 
that   the   plaintiff   granted   extensions   of   time    to    the   corporation.    III, 

§  3745. 
that  the  plaintiff  has  compromised  with  other  stockholders.  Ill,  §  3746. 
that  the  plaintiff  has  released  other  stockholders.  III.  §  3747. 
that  the  plaintiff  took  an  assignment  of  debts  due  the  corporation,  and 

then  compromised  A^nth  the  debtors.  III.  §  3748. 
defenses  relating  to  the  conduct  of  the  proceeding  to  charge  the  share' 

holder.  III,  §§  3751-3755. 
that  the  receiver  was  improperly  appointed    III,  §  3751. 
that  the  as«ps«ment  was  irregular.  ITT.  §  3752. 
that  the  defendant  did  not  have  notice  of  the  assessment.  TIT,  §  3753. 
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that  the  decree  of  assessment  was  collusive,  III,  §  3754. 

that  the  decree  of  assessment  authorized  a  compromise,  III,  §  3755. 

other  defenses,  III,  §  o758-3763. 

that  other  creditors  aie  entitled  to  priority  of  payment,  III,  §  3758. 

that   a   prior   judgment   has   been    rendered   against   the   defendant,   III, 

§  3759. 
that  a  prior  suit  is  pending.  III,  §  3760. 

that  the  assets  of  the  corporation  are  unappropriated.  III,  §  3761. 
that  there  is  a  solvent  judgment  debtor  other  than  the  corporation,  III, 

§  3762. 
that  the  receiver  or  assignee  has  been  guilty  of  misconduct  in  dealing  with 

the  assets,  III,  §  3763. 
on  the  part  of  directors  proceeded  against  for  filing  false  reports,  III, 
§§  4248-4254. 
that  the  report  was  voluntary  and  not  required  by  any  statute.  III, 

§  4248. 
that  the  director  is  also  a  creditor,  III,  §  4254. 
by  directors  wlien  proceeded  against  for  contracting  debts  beyond  statu- 
tory limits.  III,  §§  4272,  4273,  4274. 
no  defense  that  a  receiver  has  been  appointed.  Ill,  §  4272. 
nor  that  proceedings  have  not  been  taken  to  dissolve  the  corporation, 

III,  §  4273. 
nor  that  another  action  is  pending  against  the  defendants  as  stock- 
holders, III,  §  4274. 
to  actions  against  directors  to  charge  them  under  statutes  with  liability 
for  official  defaults.  III.  §§  4354-4372. 
defense  of  no  corporation.  III,  §§   4354,  4355. 
defense  of  negligence,  ignorance  of  law,  want  of  guilty  scienter.  III, 

§  4356. 
defense  that  the  director  did  not  assent  to  the  particular  act,   III, 
§  4356. 
statutes  creating  a  presumption  of  assent,  III.  §  4357. 
defense  that  director  resigned  or  abandoned  the  office.    III,  §  4358. 

whether  acceptance  of  resignation  necessary,  III,  §  4358. 
oral  resignations.  III,  §  4358. 

resignation  evidenced  by  unequivocal  acts,  III,  §  4358. 

director  adjudged  a  bankrupt.  III,  §  4358. 

assigned  and  delivered  his  stock  to  assignee  in  bankruptcy,  III, 

§  4358. 
other  evidence  of  want  of  assent,  III,  §  4359. 
some  alTirmative  act  of  dissent  necessary.  Ill,  §  4359. 
failure  to  dissent  not  sufficient,  III,  §  4359. 
assent  of  the  plaintiff  to  the  prohibited  act,  III,  §  4360. 
maxim  volenti  non  fit  injuria.  Ill,  §  4360. 
defense  of  the  statute  of  limitations.  III.  §  4361. 

statute  relating  to  penalties  applicable.  Ill,  §  4361. 

view  that  such  liability  is  in  the  nature  of  a  specialty,  and  that 

statutes  of  limitation  are  not  applicable.  Ill,  §  4362. 
when  the  statute  begins  to  run.  III,  §  4363. 
from  the  time  when  the  contract  is  entered  into.  III,  §  4363. 
does  not  begin  to  run  until  a  right  of  action  accrues.  III,  §  4363. 
whether  runs  when  the  debt  is  extended  by  consent  of  creditor, 

III,  §  4363. 
when  runs  from  maturity  of  the  debt.  III.  §  4363. 
in  case  of  failure  to  file  annual  reports.  Til,  §  4363. 
in  case  of  renewals  of  the  debt.  III.  §  4363. 
limitation  as  to  time  when  action  brought  against  corporation,   111, 
§  4364. 
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by  directors,    statute  of  limitations  not  available  as  a  defense  to  director 
■where  corporation  fails  to  plead  it.  III,   §   4365. 
nor  unless  raised  in  the  trial  court,  III,  §  43GG. 
defense  of  laches,  III,  §  4367. 

defense  of  pendency  of  proceedings  before  assignee  or  receiver,  III,  §  4368. 
defense  of  waste  of  corporate  assets,  III,  §  4369. 
defense  of  set-olf,  counterclaim,  etc..  Ill,  §  4370. 
defense  of  former  adjudication.  III,  §  4371. 
other  defenses  which  have  been  held  unavailing,  III.  §  4372. 
cannot  question  original  consideration,  III,  §  4372. 
no  defense  that  there  has  been  a  judgment  of  forfeiture  against  the 

corporation.  111,  ^  4372. 
nor  that  the  defendant  is  a  creditor,  III,  §  4372. 
nor  that  the  company  has  gone  into  liquidation,  III,  §  4372. 
nor  that  the  legislature  permitted  the  corporation  to  form  itself  into 
two  distinct  companies,  III,  §  4372. 
defenses  to  other  action.^  and  proceedings: 

to   actions   against   directors   by   corporation   or    its    representative.    III, 
§  4127. 
delay  in  bringing  action.  III,  §  4127. 
discharge  in  bankruptcy,  III,  §  4127. 

the  defenses  by  promoters  against  such  an  action,  III,  §  4127. 
to  promissory  notes  executed  to  corporations,  IV,  §  5753. 
willingness  of  corporation  to  sue  a  good  defense  to  a  stockholder's  action, 

IV,  §  4511. 
when  stockholders  allowed  to  defend  for  the  corporation,  IV,  §  4589. 
when  stockholders  not  allowed  to  appear  and  defend.  IV,  §  4590. 
by  corporations,  to  indictments  for  various  offenses,  V,  §  6442. 
receiver  entitled  to  make  any  defense  which  corporation  could  make,  V, 

§  7141. 
what,  available  to  receiver  of  insolvent  national  bank,  VI,  §  7318. 
unavailing  defenses  to  action  for  calls,  VII,   §  8682. 

defenses  to  actions  bv  building  associations  against  their  members,  VII, 
§  87fi4. 
DEFINITIONS, 

of  corporations,  and  explanations  of  the  various  kinds  of,  I,  §§  1-29;  VII, 

§  8140. 
judicial  definitions  of  a  corporation,  I,  §  2;  VII,  §§  8140,  8141. 
definition  and  nature  of  a  building  and  loan  association,  VII,  §  8700. 
DE  JURE  CORPORATIONS. 

what  is  a  corporation  de  jure?  VII,  §  8206;  and  see  De  Facto  Corpora- 
tions. 
DELAY, 

validity  of  statutes  imposing  penalties  for  delay  in  delivering  freight,  IV, 
§  5513. 
and  giving  exemplary  damages  for  such  penalties,  IV,  §  5513. 
defense  of,  by  directors  when  sued  by  liquidator  of  corporation.  III  §  4127. 
power  of  raihvav  ensineer  to  consent  to  a  delay  in  signing  a  contract.  IV, 
§  4899. 

See  also  Laches. 
DELEGATION. 

of  legislative  power  to  create  corporations,  I.  §  36. 

delegation  nf  this  power  to  the  judicial  courts,  I,  §  36. 

to  official  persons.  I.  §   36. 
of  the  power  to  proprietors  of  Pennsylvania,  to  grant  charters.  I,  §  36. 
of  legislative  nower  in  respect  of  nrsr^nizine  corporations  under  general 

laws.  T.  §  215. 
of  legislative  power  in  respect  of  corporations.  I,  §§  36,  110.  643,  646. 
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objections  to  charters,  etc.,  on  ground  of  delegation  of  legislative  power, 

I,  §  643. 

grounds  on  which  this  objection  determined,  I,  §  644. 
what  acts  not  deemed  such  a  delegation,  I,  §  643,  note  3,  pp.  494,  495. 
whether  creating  and  empowering  a  board  of  railroad  and  warehouse 
commissioners  is,  I,  §  043,  note  3,  p.  495,  I,  §  644. 
by  corporation  to  directors  of  power  of  amotion,  I,  §  804. 
of  power  to  enact  by-laws,  I,  §  959. 
to  directors,  of  power  to  amend  by-laws,  I,  §  976. 

of  power  to  repeal  by-laws,  I,  §  976. 
of  authority  to  individual  directors  or  committees  to  perform  ministerial 

acts.  III,  §  3923. 
by  directors,  to  the  president  of  power  to  assign  corporate  property  for 

benefit  of  creditors,  IV,  §  4635. 
by  the  directors  of  a  bank  of  tlieir  powers  to  the  cashier,  IV,  §  4742. 
when  delegation  of  authority  to  cashier  must  be  shown,  IV,  §  4750. 
of  power  by  directors  to  execute  corporate  mortgage,  V,  §  6191. 
as    to    delegation    of    poiver    by    directors,    III,    §§    3944-3963;    and    see 
Directors. 
DELIVERING  COPY, 

in   serving  process  upon   corporations,  VI,   §    7542;    see  also   Service   of 
Process. 
DELIVERY, 

symbolic  delivery  of  shares  by  delivering  blank  power  of  attorney  to  trans- 
fer, II,  §  2402. 
actual  or  symbolical,  essential  to  a  pledge  of  shares,  II,  §  2615. 
immaterial,  as  between  parties  in  case  of  a  mortgage  of  shares,  II,  §  2617. 
whether   necessary  to  effectuate  sales  of  shares  —  statute   of  frauds,   II, 

§  2719. 
of   shares   in   pledge   necessary   to   conclude   creditors   without   notice,   II, 
§  2633. 
assignment    by    separate    writing    not    good    against    such    creditors, 

II,  §  2633. 

when  delivery  to  the  cashier  is  delivery  to  the  bank,  IV,  §  4767. 
to   officer   or   agent   of   corporation,   when   charges   corporation   with    re- 
sponsibility, IV,  §  4898. 
of  a  deed  made  by  a  corporation,  its  necessity  and  effect,  IV,  §  5093. 
when  deeds  take  effect  without  delivei-y,  IV,  §  5093. 
sealed   instrument    signed   by   some   of   the   officers   and   delivered   in 
escrow,  IV,  §  5094. 
delivery  of  deed  in  escrow  intended  to  take  effect  when  corporation  or- 
ganized, IV,  §  5115. 
of  mortgaged  property,  effect  of,  as  a  ratification  of  an  invalid  mortgage, 
V.  §  6183. 
DEMAND, 

doctrine  that  action  itself  is  a  demand,  II,  §  1748. 

necessity  of,  before  suing  for  assessments,  under  English  law,  II,  §  1750. 

sufficiency  of,  for  the  payment  of  assessments,  II,  §   1753. 

for  payment  of  assessment  upon  shares,  necessity  of,  II,  §   1747. 

when  not  necessary,  II,  §   1748. 
necessity  of.  before  suing  to  recover  a  dividend,  II,  §  2232. 

demand  and  refusal  of  dividend  puts  in  motion  statute  of  limitations, 
II,  §  2229. 
whether  necessary  to  a  remedy  in   equity  to  compel   transfer  of   shares, 

IT.  §§  2437,  2438;  compare,  11.  §  24r,o'. 
whether  necessary  to  support  action  for  conversion  of  shares,  II,  §  2460. 
against   the   corporation,    for   what,    stockholders    liable    under    statutes, 
III.  §§  3110-3127;  and  see  Debts. 
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whether  necessary  to  make,  upon  the  corporation  or   its  officers  before 
proceeding  against  its  stockholders,   III,   §   3380. 
what  necessary  to  a  good  demand,  III,  §  3381. 
upon  stockholder,  for  payment  of  debt  of  corporation  before  execution, 

under  Massachusetts  statutes.  III,  §  3599. 
by   shareholder   upon   directors   to   sue,   before   shareholder   can   sue,   IV, 

§§   4499,   4500-4.511. 
what  demand  upon  directors  to  sue  is  sufficient  to  let  in  right  of  action 
of  stockholders,  IV,  §  4503. 
protest  not  sufficient,  IV,  §  4503. 

pretended  or  simulated  demand  not  sufficient,  IV,  §  4503. 
circumstances  which  excuse  the  making  of  such  a  request,  IV,  §  4504. 
what  request  to  bring  suit  where  corporation  has  been  abandoned  or 

dissolved,  IV,  §  4505. 
requesting  the  receiver,  etc.,  to  sue  after  insolvency,  IV,  §  4506. 
cases  to  which  the  rule  does  not  extend,  IV,  §  4507. 
when  no  request  necessary,  IV.  §  4507. 

of  payment  of  corporate  bonds,  at  what  place  made,  V,  §  6090. 
in  actions  by  corporations,  when  necessary,  Vl,   §   7388. 

necessary  where  demand  would  be  necessary  in  case  of  an  individual, 
VI,  §  7388. 
when  necessary  in  actions  against  corporations,  VI,  §  7415. 
made  upon  what  agent  of  corporation,  VI,  §  7415. 
DEMAND  AND  NOTICE, 

power  of  managing  agent  to  waive  demand  and   notice  for  corporation, 

IV,  §  4851. 
DEMURRER, 

when  defence  of  statute  of  limitations  not  raised  by,  II,  §  1997. 

rule  that  legal  incapacity  to  sue  must  be  raised  by  demurrer,  IV,  §  4601. 

by   Attorney-General,   to   plea   or   defense   in    quo    warranto    proceedings, 

V,  §  6801. 
DEPARTURE, 

in  pleading,  in  the  replication  of  the  Attorney-General  in  quo  warranto 

proceedings,  V,  §  6803. 
DEPOSITOR, 

validity  of  a  statute  allowing  a  depositor  to  appoint  a  person  to  whom 

his   deposit  shall  be  paid  after   his  death,   I,   §   655. 
in   savings   banks   may   charge   stockholders,   although   no   certificate   is- 
sued, but  only  pass-book,  III,  f  3121. 
distinction    between    depositors    and    members    in    a    building    and    loan 

association,  VII,  §  8714. 
DEPOSITS, 

liability   of   promoters   to   subscribers   for    shares   for   their    deposits,   I, 

§§  440-453;  and  see  Promoters. 
in  returning,  breach  of  trust  to  prefer  particular  shareholders,  I,  §  446. 
payment  of  statutory  deposit  makes  one  a  shareholder,  I,  §  1168. 
under  statute  pending  action  for  assessment,  II,  §   1840. 
not  available  to  shareholder  as  a  defense  to  an  action  for  an  assess- 
ment, II,  §   1859. 
distribution  of  assets   deposited  by  a   domestic   corporation   in  another 

state,  V,  §  7076. 
deposit  of  foreign  insurance  company  with  state  officer  not  attachable  by 

foreign  creditor,  VI,  §  8063. 
exhausting  deposits  with  the  state  before  proceeding  against  stockholders, 

III,  §  3376. 
payment  of,  by  stockholder  evidence  that  he  has  assumed  that  relation, 

III,  §  3691. 
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liability  of  directors  for  receiving  deposits  when  bank  insolvent,  III,  §  4300. 
statutes  making  the  offense  a  misdemeanor,  III,  §  4300. 
others,  a  felony,  III,  §  4300. 

others  declaring  the  oifenders  guilty  of  larceny,  III,  §  4300. 
others  making  them  guilty  of  embezzlement.  III,  §  4300. 
others  imposing  civil  liability.  III,  §  4300. 
others  providing  for  a  contribution  among  them,  III,  §  4300. 
one  providing  for  a  survivorship  of  the  right  of  action  against 
their  executors  and  administrators,  III,   §   4300. 
when  bank  bound  by  the  mistakes  of  its  teller  in  entering  deposits,  IV, 

§  4840. 
deposit  of  money  or  satisfactory  security  by  purchasers  at  judicial  sales, 

V,  §  6221. 
of  cash  required  of  stockholders  within  a  prescribed  time  in  reorganiza- 
tion scheme,  V,  §  6247. 
DEPOTS, 

conditions   in   subscriptions  to   railway   shares,   as   to   location   of   depots 

at  particular  places,  II.  §   1352. 
power  to  procure  right  of  way  does  not  include  power  to  agree  to  the 

erection  of  a  depot  in  a  certain  place.  IV.  §   4S't!' 
obligation  of  purchaser  of  railway  property  at  foreclosure  sale  to  main- 
tain a  depot  at  a  particular  town  or  place,  V.  §  6240. 
DEPRECIATION, 

steady   waste   and  depreciation   of  corporate   property,   does   not   render 

pajnnent  of  dividends  unlawful.  II.  §  21.53. 
of  shares,  an  element  of  damages  against  corporation  for  their  conversion, 

II,  §  2482. 
action  against  directors  for  depreciation  of  shares.  III,  §  4341. 
DEPUTIES. 

when  commissioners  may  appoint  deputies  to  discharge  their  duties  in 
organizing  corporations,  I,  §   1245. 
DESCRIPTIO   PERSONAE, 

parties  to  actions  on  promissory  notes  given  to  corporations  by  the  de- 
scriptive title  of  "  cashier,"  "  treasurer,"  "  president."  etc.,  IV,  §  4963. 
doctrine   of,   applied   so   as   to   reject   additions   to    signature    and   leave 
agent  personally  bound,  IV,  §  5030. 
illustrations   of   this   rule,   IV,   §   5031. 
descriptive   words    annexed   to    signatures   by    corporate    oflScers,    agents, 
attorneys,  etc..  rejected,  and  they  personally  bound,  IV,  §§  5074-5076. 
description  of  office,  agency,  etc.,  added  to  signature  of  negotiable  instru- 
ment, when  rejected  as  surplusage  and  signer  bound  —  when  not,  IV, 
§§  5127-5133,  5158. 
effect  of  the  addition  of  words  to  signature  descriptive  of  the  office  or 
agency  in  simple  contracts  attempted  to  be  executed  for  corporations, 
IV,  §§  5164-5171. 
corporate  mortgages  executed  in  the  names  of  the  officers,  V,  §  6190. 
contracts   made   with    corporate   officers   by   description    of    office    merely 

suable  by  corporation,  VI,  §  7598. 
contracts  signed  with  addition  of  name  of  office  import  corporate  and  not 
individual  liability,  VII,  §  8572;  and  see  Contracts;  Negotiable  In- 
struments. 
DESERTION, 

a  ground  of  removing  corporate  officer  without  trial,  I,  §  821. 
DETACHED  COUPONS, 

status  of  coupons  which  have  been  detached  from  the  bonds,  V,  §  6108. 
negotiable  and  pass  by  delivery,  V,  §  6108. 
actions  upon  detached  coupons,  V,  §  6109. 
DETECTIVE  ASSOCIATIONS, 

statutes  permitting  incorporation  of,  I,  §  151. 
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DETERMINABLE  FEE,  •     ,i     f       ;„   i.nri 

doctrine   that  a   corporation   can   take  only   a   determinable   fee   in   land, 

V    i^  5791 
deed  to  corporation  passes  the  fee,  not  merely  a  determinable  fee,  VI 1, 

§  8360. 
DEVICES, 

what,  good  as  corporate  seals,  I\,  §  oO(0. 

when,  presumed  to  be  corporate  seals,  IV,  §  5073. 
DEVISES, 

misnomer  of  corporations  in,  I,  §  29o.  tt    ««  omo 

right  to  dividends  as  between  life  tenant  and  remainderman,  II,  §^  ZlUi- 

2923 
validity  of  a  general   law   withdrawing   from   corporations   the   right   to 

take  by  devise,  IV,  §  5395.  ,  .      .         .  ^  ■     -r>  i 

English  statutes  of  mortmain  not  enforced  in  America  except  m  Pennsyl- 
vania, V,  §§  5771,  5773.  .      ,    .  ,    ,  ,•        i      , 
in  American  statutes  corporations  restrained  from  holding  land  ex- 
cept for  the  purposes  of  their  creation,  V,  §§  5773,  5774. 
power  ot  corporations  to  take  by  devise,  and  questions  relating  thereto, 
V,  §§   5782-5790;    VI,   §    7919.      ^     ^   ,      ,       ,     .    "  „   ,.«.-,.   vr 
when  corporations  have  the  power  to  take  by  devise,  V,  §  5^82,   Vi, 

effect  of  the  English  statutes  of  mortmain,  V,  §  5782. 
operation  of  the  statutes  of  wills,  V,  §  5783. 
devises  to  foreign  corporations,  V,  §  5784.  ,     •,     • 

operations  of  the  domestic  statute  of  wills  upon  such  devises, 

V,  §  5784.  .      ..     •  ,  ,•         V 

whciler   such   statutes   have   an   extra-tcrritorial    operation,    \, 

§  5784.  ,   ,      ,      ^.  , 

whether   statutes  limiting  the   amount  of   land   which   a   person 

can    devise    to   a    corporation    operates    outside    the    state,    V , 

§  5784. 
devises  to  the  United  States.  V,  §  5785.  .     .  ,      u     ^     •       a7 

whether  power  to  take  by  purchase  includes  power  to  take  by  devise,   V, 

to'  corporations   where   their   statutory   limit   has   been    reached,    V, 

doctrine  that  devise  in   excess  of  that  limit  is  void  and  title  vests 

in  lieirs,  V,  §  5787.  ,  ,      ^r 

doctrine  that  it  is  good  as  against  every  one  save  the  state,  V, 

§  5787.  ^.  .    ,, 

devise   to   a   corporation    where   there    are   two    corporations    of    the 

same  name,  V.  §  5788.  ....  •     i    i 

whether   the   power   to   take  subscriptions   or   contributions   includes 

the  power  to  take  bv  devise.  V.  §  5789.  _ 

doctrine  of  equitable  conversion  where  corporation  is  not  capable  ot 
taking  land.  V.  ij  5790. 
effect   of   statutory  limitations   upon   the   amount   of   land   which   a   cor- 
poration mav  hold,  V.  §  5807.  .      ,  ,        n  ■  -ir    e   noon    ^^+<, 
when  devise  void  for  want  of  an  ascertained  beneficiary,  V,  §  5829,  note 

powpf'^o  hike  bv  df'V'-se  limitrd  by  fhar'ev  of  corPonitio-^VI.  S  7920. 
such  charter  construed  according  to  the  lex  rei  Sitae,  VI,  §  7921. 

issuing  receivers'   certificates  to  make  repairs  and   prevent  dilapidation, 
V.  f  7171. 

DILIGENCE,  .  -.       *     1  J        TT    fi  opRi 

required  of  pledgee  in  realizing  upon  security  of  pledge,   II,  «)  2bbl. 
cashier  liable  to  bank  for  want  of  reasonable  diligence,  IV,  §  4828. 
diliyeuce  required  of  receiver.  V.  S  'On.-, 

See  also  Negligence. 
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DIMINISHING  CAPITAL.     See  Reduction  of  Capital,  II,   §§  2104,  2122. 
DIRECTORS, 

status  and  poioers  of  directors,  III,  §§  3967-4003,  et  al. 
nature  oi  iue  office  in  general,  111,  §  3907. 

divergent  views  as  to  the  nature  and  limits  of  powers  of  directors,  III, 
§  3968. 
doctrine  that  the  directors  are  the  corporation,  III,  §  3968. 
tiiat  they  are  general  agents,  Hi,  $  .j9()b. 
that  they  are  special  agents,  III,  §  3968. 
that  they  are  mandataries,  III,  §  3968. 
that  they  derive  their  powers  from  the  law,  III,  §  3968. 
that   their   ultra  vires  acts  may  be   cured  by   ratification,   III, 

§  3968. 
that  their  unauthorized  acts  are  ultra  vires  in  a  secondary  sense, 
17 T.  s  39f!S. 
English  view  that  they  are  special  agents  only,  III,  §  3969. 
view  that  directors  can  do  whatever  corporation  may  do.  III,  §   3970. 

view  that  they  cannot  do  more,  111,  §  3971. 
effect  of  by-laws  limiting  their  powers.  III,  §  3972. 
their  powers  not  extended  by  by-laws.  III,  §   3973. 
within  what  limits  their  authority  is  supreme.  III,  §  3974. 

stockholders  cannot  act  for  the  company.  Ill,  §§  3975,  3976,  3977. 
except  in  respect  of  constituent  or  fundamental  changes.  III,  §  3975» 
exceptions  and  qualifications  of  this  rule.  III,   §   3976. 
further  of  this  rule.  III,  §  3977. 
directors  have  no  common-law  powers.  Ill,  §  3978. 
no  power  to  make  constituent  changes,  III,  §  3979. 
such  as  reducing  capital  stock.  III,  §  3979. 

directing  purchase  by  corporation  of  its  owti  shares,  III,  §  3979. 
admitting  new  members,  ITI,  §  3979. 
amoving  members,  III,   §   .3979. 
making  by-laws,  III,  5   3979. 
when  may  act  in  opposition  to  individtial  shareholders,  III,  §  3979. 
cannot  accept  amendment  of  charter.  Ill,  §  3980. 

nor    accomplish   this   result   by   indirect   means.    III,    §    3981. 
cannot    make,    alter    or    annul    bj^-laws    without    special    authoritv,    HI, 

§  3982. 
cannot  sell  out  corporate  assets  and  business,  III,  §  3983. 

but  may  alien  corporate  real  estate  in  course  of  business.  III,  §  3984. 
single  director  may  not  do  this.  TIT,   §   3984. 
may  mortgage  corporate  property.  III,  §   3985. 

may  assign  corporate  assets  for  benefit  of  its  creditors.  III,  §  3986. 
when  assign  to  other  trustees.  III.  §  3987. 
may  borrow  money,  III,  §  3988. 

when  give  security  for  borrowed  money.  III,  §  3988. 
may  make  and  transfer  negotiable  paper.  III,  §  3989. 

assign  sectirities  belonging  to  bank  corporation.  III,  §  3989. 

assume   or   guarantee   debts   of   other   persons   or   corporations,    III,. 

§  3990. 
fix  the  salaries  of  corporate  officers.  ITT,  §  3991. 
fix  the  price  of  shares  of  stock.  III,  5  3902. 
may  not  fix  price  of  shares  of  stock.  ITI.  §  3992. 
powers  in  levying  assessments  upon  shareholders.  TIT.  §  3993. 
when  relea'^e  interest  of  corporation  to  qualify  witnesses,  etc.,  Ill,  §  3994, 
when  assign  or  transfer  corporate  securities.  ITT.  §  3994. 
cannot  give  away  corporate  assets.  TIT.  §   3995. 

but  may  make  bona  fide  compromises,  ITT,  §  3996. 
and  conduct  corporate,  but  not  private  litigation,   at  corporate  ex- 
pense, III,  §  3997. 
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DIRECTORS  —(Continued). 

posvers  of  directors  of  banking  corporations,  III,  §  3998. 

alone  have  power  to  make  discounts,  III,  §  3998. 

elect  a  cashier,  III,  §  3998. 
effect  of  ultra  vires  acts  of  directors,  III,  §  3999. 

ratification  of  such  acts,  III,  §  3999. 

what  if  act  is  prohibited  by  positive  law,  III,  §  3999. 
loss  of  power  by  directors  through  lapse  of  time.  III,  §  -4000. 
may  revive  debts  liaried  by  limitation.  III,  §  4001. 
instances  of  the  ordinary  powers  of  directors.  Ill,  §  4001. 
powers  under  particular  in>t.uments.  Ill,  §  4002. 

their  contracts  not  voidable  because  of  errors  of  judgment.  Ill,  §  4003. 
whether  liave  power  to  act  in  another  state,  111.  S  4001. 
corporations  not  bound  by  declarations  of  individual  directors,  IV,  §  4920. 
may  accept  amendment  of  cliarter  with  consent  of  corporators,  I,  §  54. 
cannot  assent  to  amendment  of  charter,  I,  §  80. 

but  stockholders  may  ratify  such  assent.  I,  §  86. 
when  action  of,  evidence' of  acceptance  of  such  amendment,  I,  §§  87,  88. 
of  consolidated  corporation,  have  power  to  settle  obligations  of  precedent 

corporation.  I,  §  380. 
cannot  make  by-laws  without  statutory  authorization,  I,  §  956;   and  see, 
I,  §§  808,  849;  111.  5  3979. 

charters  conferring  this  power,  I,  §  957. 
statutes  authorizing  corporations  to  make  by-laws,  regulating  number  of, 

I,  8  969. 

statutes  vesting  power  of  enacting  by-laws  in  directors  or  other  officers,  I, 

§§  978-1003. 
by-law  cannot  take  away  power  of  stockholder  to  elect,  1.  §   1012. 
personal  agreement  of,  to  re-purchase  shares  from  subscribers,  when  valid, 

II.  §  1515. 

no  power  to  release  subscribers  to  corporate  shares,  II,  §  1515;  and  see  on 
the  general  subjects  of  invalidity  of  release  of  subscribers  to  shares,  II, 
§§  1511-1557;  also  Release  of  Shareholders. 

cannot  accept  surrender  of  shares  unless  power  expressly  granted,  II, 
§§   1521.  1522,  1523,  1524,  1525,  1533. 

cannot  cancel  a  valid  forfeiture  of  shaie-,  II,  §  1554. 

valid  cancellations  but  on  invalid  grounds.  II,  §  1555. 

no  power  to  fix  a  price  of  shares  at  less  than  face  value,  11,  §§  1562,  1563. 

power  of.  to  make  assessments,  II,  §§  1705,  170(),  1707;  III,  §  3793. 

cannot  delegate  this  power  to  ministerial  officers,  II,  §§   1706,  1769; 

III,  3946. 

power  limited  by  the  charter  or  governing  statute,  II,  §   1707 ;   and 
see  Assessments  and  Calls. 
discretion  of,  in  making  assessments  not  questioned  by  stockholders,  II, 

§  1710. 
no  power  to  increase  capital,  without  assent  of  stockholders,  II,  §  2076; 

IV.  §  4968;   compare.  Ill,  §§   3931,  3975,  3979. 

but  may  receive  subscriptions  to  capital  stock  not  filled  up,  II,  §  2077. 
remedy  in  equity  to  prevent  such  unauthorized  increase.  II,  §  2078, 
consent  of.  when  neces^ai'y  to  a  transfer  of  shares.  II.  §  2366. 
are  agents  for  the  corporation,  not  for  the  shareholders,  IV,  §  4476. 

individual  shareholders  cannot,  therefore,  sue  or  defend  for  the  cor- 
poration, IV,  §  4476. 
no  right  to  procure  legislation  makinsr  constituent  changes  in  corporation, 
IV,  §  5266. 
single  directors  cannot  accept  such  changes,  IV,  §  5266. 
distinction  between  the  power  of  the  corporation  and  that  of  the  directors 
to  borrow,  IV,  §  5700. 
power  of  directors  to  borrow  for  the  corporation,  IV.  §  5706. 
have  discretionary  power  to  assign  stock  assessments,  IV,  §  5716. 
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DIRECTORS  — (Continued). 

cannot   surrender   franchises   without   authority   of   the    stockholders,   V, 

§  GG82. 
discretionary    power   of   directors    not    subject    to    judicial    control,    VII, 

§  8470. 
directors  may  exercise  what  powers,  VII,   §   8471. 

may  exercise  ordinary  business  powers,  VII,  §   8471. 
when  may  enact  by-laws,  Vil,  s  8472. 
a  few  things  which  directors  can  K.t  uo,  Vil,  §  8473. 
status  and  powers  of  directors  of  building  associations,  VII,  §  8742. 
discretion  of  directors  overruled  by  the  by-laws,  V,  §  5989. 
right  of,  to  transfer  their  ^hares,'il,  S  2^01;   compare,  IV,  §  5371. 
right  of  directors  to  inspect  books  and  records,  VII,  §  8480. 
knowledge  of,  and  notice  to,  directors : 

what  knowledge  imputable  to  directors,  IV,  §  4G07. 

not  conclusively  presumed  to  know  general  business  of  corporation, 

IV,  §  4C07  ;  VII,  §  8506. 
and  of  acts  of  their  board,  VII,  §  8507. 

implied   ratification   grounded   on   knowledge   of  board   sitting   as   a 
board,  IV,  §  4607. 
no  power  in  president  to  revoke  an  act  of  the  directors,  IV,  §  4646. 
control  of  directors  over  subordinate  agents  of  corporation.  IV,  §  4873. 
no  inherent  authority  to  act  as  agents  for  the  corpoi  ation,  IV,  §  4875. 
determination  of  the  office  of  directors   does  not  determine  the  office  of 

subordinate  officers  and  agents,  IV.  §  4905. 
knowledge  of  directors  is  knowledge  of  the  corporation  for  the  purposes  of 

creating  a  ratification.  IV,  §  5307. 
knowledge  of  directors  is  knowledge  of  the  corporation,  IV,  §  5307. 
knowledge  of  directors,  how  far  conclusively  presumed,  IV,  §  5308. 
presumption  founded  in  public  policy.  IV.  8  5308. 
necessary  to  protect  the  rights  of  third  persons,  IV,  §  5308. 
when  notice  to  officers,  directors,  etc..  of  corporation  is  notice  to  corpora- 
tion and  when  not.  IV,  §§  5189-5240;  and  see  Notice. 
whether  knowledge  possessed  by  one  or  more  directors  is  imputable  to  all 

and  to  the  corporation,  IV,  §  5219. 
when  notice  to  a  sirgle  director  is  notice  to  the  corporation,  IV,  §  5220. 
notice   to   a   single   director   given   when    not   officially   engaged,   IV, 

§  5221. 
must  be  proved  as  a  fact  that  he  communicated  it  to  the  board,  IV, 

§  5221. 
when  a  single  director  is  to  be  deemed  "  engaged  in  business      for  the 

corporation  for  the  purpose  of  receiving  such  notice,  IV,  §  5222. 
whether  the  existence  of  knowledge  in  a  single  director  while  sitting 
with  the  board  is  imputable  to  the  corporation,  IV,  §  5223. 

knowledge  which  he  ought  to  communicate  is  so  imputable,  IV, 
§  5223. 
knowledge  acquired  by  one  acting  as  a  director  in  a,  corporation  not 
imputable  to   another  corporation  in  which  he  is   a   director,   IV, 
§  5223. 
facts  which  the  directors  ought  to  know  imputable  to  the  corporation,  IV, 
§  5224. 
such  as  frauds  of  the  ministerial  officers  of  the  corporation,  IV,  §  5224. 
notice  to  corporation  in  the  case  of  frauds  by  single  directors  against  third 
persons.  IV,  §  5225. 
doctrine  that  there  is  no  such  presumption  of  law.  IV.  §  5308. 
but  that  it  is  a  question  of  fact  for  the  jury.  IV.  §  5308. 
knowledge  of  a  single  director  or  trustee  not  imputable  to  the  corporation, 

IV,  §  5310. 
notice  to  a  single  director  not  notice  to  corporation,  11,  §  ^77U. 
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DIRECTORS  —  ( Continued ) . 
ratification   by  directors: 

ratifications  by  the  board  of  directors,  VII,  §  8436;  and  see  Ratification. 
ratification    ox    contracts    made    between    corporations    liaving    common 

directors,  VII,  §  84-43. 
ratification  of  voidable  contracts  between  corporation  and  its  directors, 
IV,  §  5317. 
ratified  by  the  acquiescence  of  the  shareholders,  IV,  §  5317. 
power  of  directors  to  ratify  voidable  contracts  made  by  the  president,  IV, 

§  5318. 
potters  of  directors  and  officers  relating  to  corporate  mortgages,^  assign- 
ments for  creditors,  winding  up,  receivers,  etc.,  V,  §§  Ul71-l)179;   and 
see  Mortgages. 
authorization  of  corporate  mortgages  by  the  directors,  V,  §   6175. 

ministerial  officers  no  authority  to  make  such  mortgages  without  such 

authorization,  V,  §  (il7.'). 
such  authorization  need  not  be  shown  by  formal  resolution,  V,  §  6175. 
presumption  that  precedent  authority  has  been  given,  V,  §  6175. 
authority   need   not   be   evidenced   by   an   instrument   under   seal,   V, 

existence  of  such  a  resolution  proved  by  circumstances,  \  ,  §  6175. 
power  of  executive  committee  of  directors  to  mortgage  corporate  property, 

V,  §  6171). 
discretion  of,  in  making  betterments  in  face  of  a  mortgage  of  net  earnings, 

V,   §   6188. 
director  or  officer  may  be  a  trustee  in  a  corporate  mortgage.  III,  §  4086. 
whether  directors  may  make  assigimient  for  creditors  without  authoriza- 
tion of  the  stockholders,  V,  §  6473. 
attacking  assignment  for  creditors  on  the  ground  of  not  being  made  at  a 

proper  board  meeting,  etc.,  V,  §  6479. 
what  ie-<olution  of  diiectors  will  authorize  an  assignment  for  creditors,  V, 

§  6481. 
directors   of   corporations,   when   eligible   as    assignee    for    creditors  —  ex 

parte  Conway,  V,  §  6484. 
statutes  continuing  the  directors  and  managers  in  office  as  trustees  to  wind 

up,  V,  §  6730. 
liability  of  directors   who  continue  business  after  expiration  of  charter 

witliout  winding  up,  V,  §  6741. 
appointment  of  receivers  where  the  statute  law  makes  the  directors  trus- 
tees to  wind  up,  V,  §  6829. 
when   receiver   appointed   where   corporation   is   being   wound   up    by   its 

directors,  V,  §  6836. 
when  receiver  appointed  at  the  suit  of  directors,  V,  §  6845. 
directors  may  be  appointed  receivers,  V,  §  6868. 
poucrs   of   directors    toueJiing   litiffation: 

power  of  corporation  to  sue  lodged  in  the  directors.  VI.  §  7374. 

subject  to  tlie  rule  that  stockholders  may  sue  when  directors  refuse 

to  do  so.  VI,  §  7374, 
when  action  of  corporate  agent   or  attorney  enough  without   formal 
resolution,  VI,  §  7374. 
service  of  process  against  the  corporation  upon  the  directors.  VI,  §  7508. 
service  must  be  had  upon  them  sitting  as  a  board.  VI.  §  7508. 
unless  the  statute  law  allows  service  upon  individual  directors,  VI, 

§  7508. 
service  upon  director  after  corporation  defunct,  or  after  resignation 
or  abdication  by  directors,  VI.  §   7508. 
service  of  process  on  single  director,  when  not  sufficient,  VI,  §  7513. 
construction  of  statute  authorizing  service  of  process  on  any  director,  VI, 

§  7517. 
necessary  parties  to  actions  affecting  the  trust,  VI,  §  7573. 
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when  not  necessary  or  proper  parties  to  actions,  VI,  §  7575. 

directors   of   national   banks   when   in   liquidation   may   submit   disputed 

claims  to  arbitration,  VI,  §  7754. 
when  must  be  made  parties  defendant  in  stockholders"  suit  in  equity,  IV, 

§  4581. 
whether  the  directors  must  be  joined  or  may  sue  separately  in  stockholders' 
suit  to  redress  grievances,  iV,  §  4582. 
not  necessary  to  join  all  in  an  action  at  law  grounded  upon  a  statu- 
tory liability,  IV,  §  4582. 
analogous  to  the  rule  relating  to  conspiracy,  IV,  §  4582. 

no  right  of  contribution  against  each  other,  IV,  §  4582. 
service  of  process  upon  the  director  of  a  foreign  corporation,  VI,  §  8035. 
directors  suing  at  law,  must  prove  their  title.  III,  §§  3883,  3884. 
quorum    of   directors,   number    that   can   act,   modes   of   action,   etc.,   Ill, 

§§  3904-3938,  et  al. 
generally  either  a  majority  of  the  directors  or  a  majority  of  the  shares, 

III,  §  3904. 
directors  must  act  together  as  a  board.  III,  §  3905. 

individual  directors  have  no  authority  as  such,  III,  §  3906. 
but  may  be  agents  of  corporation  by  special  appointment,  III,  §  3907. 
separate  assent  of  a  majority  not  binding.  Ill,  §  3908. 
cannot  vote  at  board  meetings  by  proxy,  III,  §  3909. 
separate  actions  of  directors  may  be  cured  by  ratification,  III,  §  3908. 
where  the  act  is  private  all  must  join.  III,  §  3910. 
where  the  act  is  public  a  majority  may  act.  III,  §  3910. 
rule  as  to  public  acts  applicable  to  private  corporations.  III,  §  3911. 
in  private  corporations  a  majority  of  the  directors  rule.  III,  §  3911. 
distinction   between   a   selected   and   an    indefinite   body   in   respect   of   a 

quorum,  III,.  §  3912. 
majority  of  all  the  directors  necessary  to  a  quorum.  III,  §  3913. 

but  a  majority  of  the  assembled  quorum  may  act.  III,  §  3914. 
acts  at  board  meeting  without  a  quorum  voidable.  III,  §  3915. 
there  must  be  a  quorum  of  each  integral  part.  III,  §  3916. 
rule  in  case  of  unfilled  vacancies,  III,  §  3917. 
in  the  case  of  a   special  committee  a  majority  of  all  must  concur.  III, 

§  3918. 
effect  of  the  disqualification  of  a  member  of  the  quorum.  III,  §  3919. 
what  is  a  quorum  where  the  directory  has  been  enlarged  by  consolidation 

with  another  corporation.  III,  §  3920. 
by-law  fixing  quorum  at  less  than  a  majority.  III,  §  3921. 
whether  ex  officio  trustees  form  a  part  of  the  quorum.  III,  §  3922. 

number  of  directors  that  may  act  in  ministerial  matters.  III,  §  3923. 
validity  of  acts  of  a  directory  composed  of  an  excessive  number.  III, 
§  3924. 
directors  have  no  power  to  exclude  some  of  their  board.  III,  §  3925. 
presumption  in  favor  of  regular  action  in  respect  of  the  presence  of  a 
quorum.  III,  §  3926. 
extent  of  this  presumption.  III,  §  3927. 
ratification  of  acts  done  by  less  than  the  requisite  number.  III,  §  3928. 
ratification  of  acts  done  by  members  of  the  board  acting  separately.  III, 

§  3905. 
power  of  the  quorum  to  contract  with  their  own  members.  III,  §  3929. 
place  of  the  president  in  the  quorum.  III,  §  3930. 
when  directors  take  the  sense  of  the  stockholders.  III,  §  3931. 
majority  can  act  only  at  a  regular  meeting.  III,  §  3932. 

whether  mav  hold  meeting  outside  the  stnte,  ITT,  §  3933. 

when  reco'd  need  "ot  nffirmativelv  !-how  mtir-e  of  meeting.  III,  S  3934. 

manner  of  assembling  the  meeting.  III,  §  3935. 
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■vvheu  notice  of  the  meeting  must  be  given,  III,  §  3936. 

notice  of  adjourned  meetings  must  be  given.  III,  §  3937. 
these  principles  varied  by  Lorpoiate  usage,  III,  §  3938. 

in  what  manner  authorize  the  making  of  corporate  contract,  IV,  §  5016. 
formal  resolution  or  vote  not  nece-sary,  iV,  §  5016. 
recordation,  when  not  necessary,  IV,  §  5016. 

valid,  though  authorized  at  a  meeting  outside  of  the  state,  IV,  §  5016. 
power  of  attorney  from  a  corporation  to  convey  land,  IV,  §  5016. 
statutory  number  must  assent  to  the  execution  of  a  corporate  contract,  IV, 

§  5017. 
promise  made  to  president  and  directors,  when  deemed  a  promise  to  the 

corporation,  IV,  §  5038. 
resolution  of  board  of  directors  adopting  device  as  a  seal,  not  necessary  to 

validity  of  sealed  instruments,  IV,  §  5104. 
authority  of  direetovs  to  affix  the  corporate  seal,  how  shown,  IV,  §  5107. 
circumstances  under  which  absent  of  directors  to  act  of  secretary  in  select- 
ing arbitrator  presvuned,  IV,  §   5108. 
where   president   and   secretai-y   execute  an   assignment   and   attach   seal, 
parol  or  unrecorded  vote  of  directors  authorizing  the  act  presumed,  IV, 
§  5108. 
invalidity  of  assessment  made  bv  less   than   a   quorum   of   directors,   II, 

§  1964. 
validitv  of  acts  of  a  quorum  composed  partly  of  non-resident  directors, 

VII, '§  8479. 
single  director  no  power  unless  appointed  agent.  III,  §  3950. 
deed  by  directors  when  not  sitting  as  a  board,  cancelled  as  cloud  on  title 

of  pledgee  of  shares,  IV,  §  4556. 
separate  action  of  directors,  when  binding  —  when  not,  IV,  §  4875. 
habit  of  separately  acting  evidence  of  authority,  IV.  S  4875. 
what  acts  do  r.ot  require  a  vote  of  the  directors,  VII.  §  8474. 

wliat  acts  do  require  a  vote  of  the  directors,  VII,  §  8475. 
invalidity  of  contracts  made  with  directors  separately,  VII,  §  8476. 
quorum  of  directors  that  can  act,  VII.  §  8477. 

necessity  for  a  quorum  of  directors  who  are  disinterested,  VII,  §  8478. 
in  wliat  cases  contracts  mav  be  executed  without  formal  resolution  of  the 

directors,  VII,  §  8424. 
when  resolution  of,  required  to  transfer  property  under  New  York  bank- 
ing act  of  1882,  V,  §  6519. 
delegation  of  their  power  by  directors- — executive  committees,  etc.,  Ill, 

§§  3944-3963. 
how  far  directors  may  delegate  their  authority.  III,  §§  3944-3945. 

office  implies  a  special  trust  and  confidence  which  cannot  be  delegated, 

III,  §  39U. 
except  where  there  is  a  custom  permitting  delegation.  III,  §  3944. 
illustrations    of    inability   of   directors    to   delegate    their    authority, 

III,  §  3945. 
mav  delegate  authority  to  alien  or  mortc^aije  real  estate  of  corpora- 
tion. HI,  §  3045. 
may  not  deleirate  the  power  of  making  assessments  upon  shareholders, 

III.   §   3946. 
may  delegate  ministerial  duties.  Ill,  §  3947. 
bank  directors  mav  delegate  authority  to  borrow  monev   or  obtain   dis- 
counts for  bank," III,  §  3947. 
whetl'.er  bank  directors  mav  delegate  power  to  discount  commercial  paper, 

III,   3948. 
may  appoint  and  remove  subordinate  aeents.  III.  §  3949. 

may  appoint  one  of  their  own  number  an  agent  of  the  corporation, 
III,  §   3949. 
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bank    directors;    single    director    no    power    unless    appointed    agent,    III, 

§§  3905,  3906,  3907-3950. 
no  power  in  directors  to  confer  permanent  and  supreme  control  upon  a 

single  officer.  III,  §  3951. 
may  contract  through  a  committee  of  their  own  members,  III,  §  3952. 
through  an  executive  committee,  III,  §  3952. 

power  of  such  committee  to  make  contracts  for  the  corporation,  III, 
§  3953. 
powers  of  executive  committee  of  directors,  VII,  §  8481. 

discretionary  power  cannot  be  delegated  to  them,  VII,  §  8481. 
mere  ministerial  duties  may  be,  VII,  §  8481. 

vote  of  directors   not  necessary  where   executive   committee   act   and 
stockholders  ratify,  VII,  §  8482. 
committee  of  directors  no  power  to  mortgage  property  of  corporation.  III, 
§  3954. 
"  finance  committee  "'  no  such  power.  III,  §  3954. 
authority  to  convey  includes  power  to  make  suitable  instruments,  III, 

§  3955. 
powers  of  committees  in  respect  of  litigation,  III,  §  3956. 
such  committees  no  power  to  purchase  real  estate.  III,   §   3957. 
power  of  committee  appointed  to  examine  and  report  on  special  sub- 
ject, III,  §  3958. 
power  of  building  committees  of  church  corporations,  III,  §  3359. 
what  quorum  of  such  committee  is  necessary  to  act,  III,  §  3960. 
majority  may  control,  but  all  must  meet  and  consult.  III,  §  3960. 
ultra  vires  acts  of  committees  made  good  by  ratification,  III,  §  3961. 
corporation    bound    bv    acts    of    such    committee    within    their    apparent 
authority.  Ill,   §   3962. 
personal  liability  of  the  members  of  such  committees,  III,  §  3963. 
as   to   stockholders'   meeting    to    elect   directors    and   for   other   purposes, 

VII,  §§  8450-8454;   and  see  Elections;   Meetings. 
place  of  holding  stockholders'  meetings,  VII.,  §  8450. 
holding  annual  meeting  at  a  date  later  than  that  fixed  by  the  by-laws, 

VII,  §  8451. 
notice  of  stockholders'  meetings,  VII,  §  8452. 
adjournment  of  such  meeting,  VII,  §   8453.  • 

voting  at  such  elections,  VII,  §   8454. 

powers  exercised  at  stockholders'  meetings  when  in  voluntary  liquidation, 
VII,   §   8455.  ^      H  , 

validity  of  election  of,  where  whole  number  not  elected,  I,   §   784. 
right  to  the  office  as  depending  upon  a  valid  election,  III,  §§  3850-3887; 

and  see  also  Elections. 
necessity  of  electing  a  board  of  directors.  III,  §  3850. 
eflfect  of  failure  to  elect  upon  the  tenure  of  office,  III,  §  3851. 

directors  hold  over  until  successors  chosen,  I,  §§  792,  793;  III,  §  3851. 
power  to  fill  vacancies  in  board  of.  III.  §  3853. 
power  to  remove  members  of  board.  III,  §  3854. 

mandamus  to  restore.  III,  §   3856. 
when  court  of  equity  may  order  election  of  directors  of  insolvent  corpo- 
ration,  V,   §    6705. 
omission   to   elect   directors   or   trustees,    when   a   ground   of   dissolution, 
V.  §  6655. 
holding  over  until  siiccessors  elected.  V.  §  6655. 
old  directors  continue  directors  de  facto,  V.  §  6655. 
qualification,    acceptance,    tenure,    abandonment,    resignation    of    the    office: 
eligibility  for  the  office.  I.  ?  700. 
statutory  classification  of  directors.  I,  §  791. 

taking  shares  to  qualify  as  a  director,  I,  §§  790,   1261;   II,   §    189('>;    III. 
§§  3656,  4154;  VII,  §  8624. 
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evidence  to  prove  acceptance  of  office,  III,  §  3885. 

resignation  or  abandonment  of  office.  Ill,  §  3886. 

abandonment  or  forfeiture  by  reason  of  becoming  disqualified.  III,  §  3887. 

disqualified  by  reason  of  becoming  a  bankrupt,  III,  §  3887 ;  VII,  §  8461. 

resignation  of  office.  I.  §  794;  III,  §  38S6. 

abandonment  or  forfeiture  of  the  office  by  reason  of  'becoming  disqualified, 

III.  §   3887. 
qualification-?  for  the  office  of  director,  VII,   §  8457. 

disqualifications    for   the   office,    VI 1,   §    8457. 

holding  the  requisite  number  of  shaie-;,  VII,  §  8457. 
necessity  of  accepting  the  office,  VII.  §  8458. 
contesting  the  election  of  director.  VII,  §  8459. 
right  of  director  to  resign.  I,  §  794;  III.  §  3880;  VII,  §  8460. 
vacating  the  office  by  becoming  disqualified.  VII,  §  8461. 

by  disposing  of  all  his  shares,  VII.  §  8461. 

by  making  an  assignment  for  creditors,  VII,  §  8461. 
filling'  vacancies  in  the  board.  VII,  §  8462. 
invaliditv  of   an   agreement   by   a   majority   to   perpetuate   themselves   in 

office,  VII,  §  8463. 
amotion  of  a  director  or  trustee  from  office.  VII,  §  8464. 

what  justifies  declaring  the  office  vacant.  VII.  §   8464.^ 
holding  over  until   successors  elected  and  qualified,   I,   §§   792,   793;    III, 

§  3851;  VII.  §  8465. 
elections  deemed  valid  until  set  aside  in  direct  proceeding,  VII,  §  8466. 

as  in  a  proceeding  by  quo  warranto,  VII.  §  8466. 
validity  of  the  acts  of  de  facio  directors.  VII,  §  8467. 

of' directors  in  the  apparent  possession  of  the  office,  VII,  §  8467. 
obligations  of  directors  as  fiduciaries,  III,  §§   4009-4087;   VII,  §§  8493- 
8509.    et  al. 

in  general  III,  §§  4009-4053. 

contracts  heticeen  the  directors  and  the  corporation.  III,  §§  4059-4075. 

contracts   betueen  tivo  corporations  having   the  same  directors,   III, 
§§  4079-4087. 
obligations     of     directors     as     fiduciaries     generally     considered,     III, 

§§     4009-4053. 
directors   are  trustees  for  the  stockholders.   III.  §   4009. 

stand  in  a  fiduciary  relation  to  them.  III.  §  4009. 

are  trustees   for   the   corporation.   III.   §   4009. 

6aid  to  be  agents  of  the  shareholders.  III.  §  4009. 

are  agents  of  the  corporation.   III.   §   4009. 

hold  the  capital  stock  of  the  corporation  as  a  trust  fund  for  creditors 
and  shareholders.  III.  §  4009. 
bound   to   exercise   their   powers   for   the   benefit   of   the   corporation.   III, 

§  4010. 
cannot    create    any    relation    which    will    make    their    personal    interests 
antagonistic  to  those  of  the  corporation.  Ill,  §§   4011,  4012. 

cannot  engage  in  a  rival  business.  Ill,  §  4013. 
no  power  to  give  away  the  assets  of  the  corporation.  III,  §  4014. 

no  power  to  give  away  corporate  bonds  as  a  bonus,  V,  §  6057. 

nor  release  subscribers  to  its  shares.  Ill,  §  4014. 

nor  can  bank  directors  sanction  over-drafts,  III,  §   4014. 

nor  pay  ciaims  barred  by  limitation,  III,  §  4015. 
bound  to  act  with  the  utmost  good  faith.  III.  8  4016. 

engagements  contrary  to  their  duty  voidable.  III,  §  4017. 

illustrations  of  this  principle.   III.   §   4018. 
peiBonallv  liable  for  ultra  vires  acts.  III.  §  4019. 

trustees   of   religious   corporation   liable  for   changing   its   securities, 
III,   §   4019. 
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to  what  extent  directors  are  trustees  for  the  public,  III,  §  4020. 

as  directors  of  ^uasi-public  corporations,  such  as  railway  companies, 
III,    §    4020. 
to  what  extent  are  trustees  for  creditors.  III,   §   4021. 
not  allowed  to  make  a  profit  out  of  their  trust,  III,  §  4022. 
personally  liable  for  breaches  of  their  trust,  III,  §  4023. 
must  account  to  the  company  for  secret  profits.  III,  §  4024;  VII,  §  8493. 
rule  not  applicable  to  dealings  open  and  acquiesced  in.  III,  §  4025;   VII, 
§    8404. 
nor  to  dealings  which  have  been  ratified  with  knowledge,  III,  §  4025. 
rule    subject   to   the   maximum   that   he   who   seeks    equity   must   do 

equity,   III,   §   4026. 
must  account  for  bribes  received  to  influence  their  official  action.  III, 

§  4027. 
not  chargeable  with  profits  made  by  a  third  person  out  of  their  trust 

relation.  III,   §   4028. 
illustrations    showing    liability    to    account    for    secret    profits.    III 

§§  4029,  4030,  4031,  4032. 
cannot   buy   shares   from   the   company   and    resell   them   at   a   profit, 
III,  §  4033. 
but  may  purchase  the  shares  of  other  stockholders.  Ill,  §  4034. 
but  not  with  the  funds  of  the  company.  III,  §  4035. 
cannot    purchase    property    from    themselves    for    the    company.    III 

§  4036. 
cannot   buy   property   for   themselves   and   resell   to   the   company   at 

a   profit,   III,    §    4037. 
liable  for  colluding  with  promoters,  III,  §§   4038,   4039. 
cannot   buy   claims   against   the   company   at   a    discount   and   prove 
them  for  the  full  amount.  III,  §  4040. 
view    that    they    may    recover    the    amount    expended    in    such 
purchase.  III,  §  4041. 
cannot    vote    upon    questions    affecting   their    private    interests     III 

§   4042. 
cannot  deal  for  themselves  with  the  corporate  property,  III    §§  4043 

4044. 
cannot   conduct   their    private   litigation    at    corporate    expense.    III, 
§    4045. 
ratification  of  such  acts  by  the  shareholders,  III,  §  4046. 
what  will  amount  to  a  ratification,  III,  §  4047. 

what  will  not.   III,   §   4048. 
view  that  corporation  cannot  condone  fraud  of  its  officers  except  by 
unanimous  consent.  III,  §  4049. 
rights   of   third   persons   in   case   of  breaches   of   trust   by   directors    III 
§  4050. 
generally  protected  if  without  notice.  III,  §  4050. 
measure  of  liability  of  directors  for  such  breaches  of  trust,  III,  §  4051. 

all  directors  liable  who  fraudulently  conspire,  III,  §  4052. 
purchasing  outstanding  notes  of  the  corporation,  VII,  §  8498. 
acting  tor  opposirg  inteie.its,  VII,  §  8499. 
paying   or   securing   their   individual   debts    with    corporate    property   or 

credit,  VII,  §  8504. 
liability  of  directors  of  building  associations  for  breaches  of  trust,  cross 

negligence,  etc.,  VII,  §  8743. 
obligations  of  such  directors  as'  fiduciaries,  VII,  §  8744. 
directors  who  are  creditors   of   corporation   cannot   secure   an   advantage 
over  other  stockholders  for  themselves,  III,   §  4012;    and   see  Prefkk- 
ENCES  TO  Creditors. 
borrowing  from  the  bank  contrary  to  charter,  liable  to  refund,  III,  §  4019. 
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not  trustees  for  individual  shareholders,  III,  §  4034. 

but  may  purchase  their  shares  as  though  they  were  strangers,  III, 

§  4034. 
but  not  with  the  funds  of  the  company.  III,  §  4035. 
view   that    the    directors    and    officers    are    gwa^i-trustees    for    individual 

stockholders,  VII,  §  8505. 
not  to  avail  themselves  of  their  superior  knowledge  in  making  purchases 
of  shares  from  stockholders,  II,  §  2721;  and  see  Fraud  and  Deceit. 
not  fraudulent  for  directors  to  purchase   shares  of  stockholders   at  best 
price  they  can  get,  II,  §  2721. 
nor  to  avail  themselves  of  their  superior  knowledge  in  making  such 
purchases,  IT.  §  2721. 
when  fiduciary  relations  of  directors  terminate,  VII.  §  8508. 
no  right  of  lien  on  lands  purchased  by  railway  directors  for  speculative 

purposes  along  right  of  way,  VII.  §  8509. 
eontraels  hetireen  the  directors  and  the  corporation.  III,   §§  4059-4075; 

VII.  §§  8500,  S501. 
directors  mav  contract  with  the  corporation  in  good  faith,  III,  §  4059 ; 
IV.  §  '5050. 
view  that  they  cannot  contract  with  the  corporation.  Ill,   §   40fi0. 
view    that    such    contracts    are    not   void    but    voidable    merelv.    III, 

§  4061. 
view  that  validitv  of  such  contracts  depend  upon  their  nature  and 

terms.  III.   §   4062. 
such  contracts  closely  scrutinized.  TIT,  §  4063. 
valid  when  made  with  unanimous  consent,  ITT.  §  4064. 
voidable  when  a  majority  of  the  directors  constitute  the  other  con- 
tracting party.  III.   §   4065. 
circumstances    under    which    such    contracts    have    been    upheld,    IV, 
§   5650;   VIT,    §   8501. 
director  cannot  be  a  secret  partner  in  contracts  between  the  corporation 

and  third  persons,  ITT,  §  4066. 
director  mav   recover   at   law,   on   a   contract   with   the   corporation.   III, 
§  4067. 
such  contracts  good  at  law.  III,  §  4067. 
may  recover  the  agreed  price.  TIT.  §  4067, 
or  on  an  implied  assumpsit,  TIT,  §  4067. 
general   doctrine   that    directors   may   lend   to   the   corporation   and   take 

security.  Ill,  §  4068. 
directors  may  purchase  from  the  corporation,  TIT.  §  4070. 

whether  allowed  to  purchase  corporate  propertv  at   judicial  or  other 

public  sale.  TIT.   §  4071:   VT.  §  7866:   VII,  §  ■8503.' 
such  purchasing  director  holds  as  trustee  for  corporation.  III,  §  4072. 

under  the  principle  of  resulting  trusts.  ITT,  §  4072. 
form  of  relief  which  corporation  may  have  in  such  cases.  III.  §  4073. 
circumstances   under   which   such   purchases   have   been   upheld.    III, 

§  4074. 
a   mere  stockholder  may  so  purchase,   TIT,   §   4075. 
preferring  themselves  as  creditors: 

right  to  prefer  themselves  as  creditors  for  past  advances,  III,  §  4068; 

V,  §  6498:   VII.  S  S496. 
right  to  guarantee  note  of  corporation  and  take  security,  III,  §  4068. 
entitled  to  indemnitv  against  bona  fide  expenses  and  advances,  III, 

§   4069;    VII,   §   8495. 
to  priority  of  dividends  upon  preferred  stock,  when,  III,  §  4069. 
fraudulent  preferences  of  themseh-es  as  creditors.  III,  §  4069. 
doctrine   that   a   corporation   can   prefer   its   own   directors   as   creditors, 
V,  §   6498. 
even  those  who  have  voted  for  the  proposition,  V,  §  6498. 
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doctrine  that  a  corporation  can  prefer  its  own  directors  as  creditors;   rea- 
soning of  the  judges  so  holding,   V,  §  6499. 
view  that  a  corporation  can  prefer  them,  althougb  *he  debts  are  in 

excess  of  the  statutory  limits,  V,  §  0500. 
view  tliat  such  preferences  give  no  right  of  attachment,  V,  §  6501. 
doctrine  that  a  corporation  cannot  prefer  its  own  directors  and  officers 
as  creditors,  V,  §§  (i503,  6504. 
illustrations  of  this  doctrine,  V,  §  6505. 
whether  directors  can  prefer  their  own  relatives  as  creditors  of  the  corpo- 
ration. V,  §  6506.  '■ 
conveyances  of  corporate  property  to  the  directors,  V,  §  6530. 
preferring  them  as  creditors,  V,  §  6530. 
such  conveyances  not  void  on  their  face,  V,  §  6530. 
but  closely  scrutinized.  V.  §  6530. 

wliere  directors  act  both  as  buyer  and  seller.  V.  §  6530. 
transfers  to  secure  themselves  for  antecedent  debts,  V,  §  6535. 
sale  by  directors  of  all  the  assets  of  the  corporation  to  a  new  corporatioTi 

in  which  they  are  also  directors,  V,  §  6550. 
attachments  by  directors  of  property  or  corporation.  VII,  §  7796. 

thereby  getting  a  preference  over  other  creditors,  VI,  §  7796. 
right   of  directors   and   officers   to   take   security  for   bona   fide  advances 

III.  §§  4068,  4069;   VII,  §  8405. 
whether  directors  may  prefer  themselves  as  creditors,  VII,   §   8496. 
cannot  indemnify  co-surety  of  a  director,  VII,  §  8497. 

contracts    between   two   corporations   having   the  same   directors   or  con- 
tracting officers.  III,  §§  4079-4087:   VII,  §  8502. 
not  void,   although  some  of  the  officers  in  one  are  officers  in  the  other 
III,  §  4079.  ' 

not  voidable  if  there  be  a  quorum  of  directors  who  are  not  such  in  both 
corporations.  Ill,  §  4080. 
opposing  view  that  such  contracts  are  voidable.  III.   §   4081. 
voidable  M-here  the  same  persons  are  directors  in  both  corporations 
III.  §  4082.  ' 

voidable  where  the  sole  contracting  agent  is  an  officer  in  both  corpo- 
rations, III,  §  4083.  ^ 
contracts  by  corporate  agents  employed  bv  the  other  contracting  partv 
III.  §  4084.                                                                                                  ^   *       "" 
contracts  between  two  corporations  having  the  same  directors  validated 

by  acquiescence  and  ratification,  III.  §  40S5. 
arrangements  between  two  corporations  where  the  same  directors  control 
both,  V.  §  6528. 
when   stockholders   not   entitled   to   an   account   under    such   circum- 
stances. V.  §  6528. 
general    view    of    the    Jiahility    of    directors,    outside    of    statutes     III 
§§   4090-4098:    VII,  §§   8512-8521.  ' 

status  of  directors  and  general  nature  of  their  liability,  III,  §  4090. 
in  law  are  deemed  agents.  III.  §  4090. 
_  in  equity  are  deemed  trustees  and  liable  as  such,  III,  §  4090. 
their  twofold  liability  for  non-feasance  and  misfeasance.  III,  §   4091. 
general  view  of  the  remedies  given.  III,   §   4092. 
remedy  of  the  company.  Ill,  §   4092. 
remedy  of  the  shareholders,   III.   §   4092. 
remedy  of  strangers.   Ill,   §   4092. 
evidence   of   acquiescence    in    illegal    proceeding    to    charge    a    particular 
director.  III,  §§  4093.  4094. 
cases  illustrating  this  subject.  III.   §   4094. 
whether  the  liability  of  directors  is  joint  or  several,  III,  §  4095. 
director  may  be  jointly  liable  with  the  corporation  for  misfeasance.  III. 
8  4U'JU,  '  *■ 
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directors    not    necessarily    liable   for    the    frauds    of    subordinate    agents 
appointed  by  them,  111,  §  4097. 
doctrine  of  rtapondeat  suijerior  does  not  apply  to  directors   but   to 
corporation  in  such  cases.  111,  §  -4097. 
what  knowledge  imputable  to  directors  and  officers.  III,  §  4098. 

chargeable  with  knowledge  of  governing  statute,  III,   §   4098. 

with  knowledge  of  customs  and  usages  of  the  corporation,  III, 

§   409S. 
with  actual  knowledge  of  its  business  transactions.  III,  §  4098. 
whether  knowledge  acquired  by  one  when  acting  with  the  others 
imputable  to  all.  III,  §  4098' 
not  liable  for  acts  of   servants  of  corporation   not   authorized   by  them, 

III,  §  4096. 
not   liable   for   honest   mistakes   as   to   the   extent   of   their   powers,   Vll, 

innocent  directors  not  liable  for  the  misp;  i-ions  of  the  others,  VII,  §  8513. 
liability  to  the  company  for  damages  for  publishing  false  balance  sheets, 

VII.  §  8514. 
liable  to  shareholders  for  individual  \vrongs  done  them,  VII,  §  8ol.5. 
not  liable  to  shareholders  for  failing  to  declare  u  dividend,_  VII,  §   8516. 
not  liable  to  creditors  for  mere  mismanagement,  VII,  §  8517. 
liable  to  third   persons  for  ."rauds.  VII,  S   8518. 

not  individually  liable  because  contracts  informally  made,  VII,  §8519. 
liable  for  debts"  contracted  before  organization  completed,  VII,  §  8520. 
directors  of  foreign  corporation  not  individually  liable  for  its  debts,  VII, 

§  8521. 
liability  of  directors  for  negligence,  III,  §S  4100-4114. 
directors  liable   for   loss   happening   through   negligence   and   inattention, 

III,  §§  4100,  4102.  .    . 

distinction  in  respect  of  this  liability  between   discretionary  and  minis- 
terial acts.  III,  M  4101,  4102. 
not  in  general  liable  for  mistakes  in  the  exercise  of  their  discretion, 

III,  §§  4101.  4102. 
nor  for  mere  errors  of  Judgment,  III,  §§  4101-4103. 

as  for  an   innocent  mistake  in  a  report  of  the  condition  of  the 

bank.  III.  §  4103. 
or  for  error  in  computing  assets  and  declaring  a  dividend.  III, 
§  4103. 
liable  for  wilful  and  malicious  acts.  III.  §  4101. 

liable  for  gross  negligence,   non-attendance   and   fraud   in  respect   of 
their  ministerial  duties.  III.  §  4102. 
bound  to  exercise  ordinary  business  diligence.  Ill,  §  4104. 

yet   liability   that    of   an   ordinary   bailee    for   hire,   not    that   of   an 

insurer.  Ill,  §   4104. 
this  liability  attaches  to  directors  of  banks.  Ill,  §  4104. 
subject  to  rule  of  reasonable  or  ordinary  care.  III.  §  4104. 
negligence   judged  by  what   standard  —  by   that   of   the   judge   or   a 

jurv.  Til.  §  4105. 
judged  by  the  standard  of  business  and  financial  men.  III.  §  4105. 
responsible  for  loss  happening  throueh  gro«s  necrlisence.  ITT.  §  4106. 
bound   to   exercise   a   reasonable   supervision.   III.   §    4106. 
liable    for    gross    and    habitual    negligence    and    non-attendance, 

ITT.   §   4106. 
for  the  rrnssa  neqlinentin  of  the  civil  law.  TIT.  §  4106. 
for  negligence  so  gross  that  it  is  tantamount  to  a  breach  of  trust.  Ill, 

§   4106. 
for  voting  compensation  to  another  director  for  extra  services.  III, 
§  4107,  p.  3005,  note  3. 
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responsible  for  allowing  debts  due  the  corporation  to  become  barred  by  the 
statute  of  limitations,  III,  §  4107,  p.  3005,  note  3. 
for  failing   to   take   a   new   bond   from   their   secretary   upon  his   re- 
election, III,  §  4107,  p.  3005,  note  3. 
for  subscribing  in  the  name  of  the  corporation  for  shares  of  another 

corporation.  III,  §  4107,  p.  3005,  note  3. 
for  negligence  respecting  the  use  of  the  books  of  the  bank  by  the 

president.  III,  §  4107,  p.  3005,  note  3. 
for  allowing  the  same  person  to  act  as  cashier,  bookkeeper  and  teller, 

III,  §  4107.  p.  3005.  note  3. 
for  making  a  single  purchase  of  United  States  bonds  to  avoid  taxa- 
tion. III.   §   4107,  p.   3005,  note   3. 
when  liable  for  the  acts  of  their  subordinates.  III.  §  4107. 

not  so  liable  where  they  u>e  due  care  in  appointing  them.  III,  §  4107. 
liable  where  they  wrongfully  delegate  their  discretionary  duties   to 
subordinates.  Ill,   §   4107. 
as  where  they  commit  exclusive  charge  of   loans   and  discounts 
to  the  cashier.  III,  §  4107. 
•when  liable  for  failure  to  exercise  due  diligence  in  the   work  of   super- 
vision and  control.  III.  §  4107. 
their  liabilitv  for  negligent  ignorance  of  the  affairs  of  the  corporation, 
III,   §"4108. 
their   duty  to   find  out   and  know   the  condition   and   affairs   of   the 

corporation.  III.  §  4108. 
and  to  exercise  a  reasonable  supervision  over  its  afTairs.  Ill,  §  4108. 
their  liability  for  negligent  acts  which  are  ultra  vires,  III,  §  4109. 

such  liabilitv  mav   rest  on  the  ground   of   an  affirmative   breach   of 

trust.   III."  §   41*09. 
not  liable  for  mistakes  of  law,  III.  §  4109. 
but    outside    the    limits    of    their    authority,    become    insurers.    III, 

§  4109. 
■whether  liable  for  mistake  of  law  as  to  the  extent  of  their  authority 

—  discussion,   III,   §   4109. 
liable  for  proceeding  contrary  to  a   prohibition  in  the   charter.   III, 

§  4109. 
not  exonerated  in  such  eases  by  the  advice  of  counsel.  III.  §  4109. 
not  liable  for  ultra  vires  acts  of  other  directors  and  officers  without 

participation.  III.  §  4109. 
grounds  on  which  liable  for  the  wrongs  of  a  subordinate  officer,  such 
as  the  treasurer.  III.  §   4109. 
eflfect  of  acquiescence  on  the  part  of  the  shareholders  upon  the  liability 
of  the  directors.  Ill,  §  4110. 
shareholders  not  presumed  to  have  notice  of  affairs   of  corporation, 

III.  §  4110. 
but   if   thev  have   knowledge   their   acquiescence   may   exonerate   the 
directors'.  Ill,  §  4110. 
liability  of  directors  for  each  other's  acts.  III.  §  4111. 

liabilitv   of   directors   of   national   banks   for   each   other's    acts.   Ill, 
§  4111. 
■what  e\ndence  to  show  participation.  Ill,  §  4111. 
evidence  of  similar  acts   of  misconduct.   III.   §   4111. 
liability  of  ex  officio  members  for  each  other's  eacts.  III,  §  4112. 

such  as  the  president,  seeretarv.  treasurer,  who  are  ex  officio  director^. 

ni,  §  4112. 

each  is  liable  for  his  own  misconduct,   which  must  be  pro*ed.   III. 
§4112. 
liability  of  the  directors  of  banking  corporation.  III.  §  4113. 
of  savines  banks.  III.  §  4113. 
are  trustees  for  the  depositors,  III,  §  4113. 
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liability  of  the  directors  of  banking  corporation;    how   liable  to  the  cor- 
poration,  III.   §   4113. 
this,  the  liability  of  directors  of  national  banks,  III,  §  4113. 
indictment    of    directors    for    negligent    failure   to    perform   their    official 
duties,  III,  §  4114. 
whether   such   indictments   lie   against   directors   of   foreign   corpora- 
tions, III.  S  4114. 
defalcation  of  cashier  not  prima  facie  evidence  to  charge  directors.  III, 

S   4(i0o. 
distinction  between  negligence  of  the  governing  body  of  a  corporation  and 
negligence    of    its    agents    or    servants    with    reference    to    exempla.y 
damages,   V,   §   6378. 
remedies  of  the  corporation  or  its  representative  against   unfaithful  di- 
rectors, III.  §§  411S-41-28. 
general  heads  of  liability  to  the  company.  III,  §  4118. 
breach  of  trust,   llf.  S  4118. 
non-feasance,   inattention,  etc..  III.   §   4118. 
malfea-ance,  fraud,  bad  faith.  III.  §  4118. 
corporation  may  sue  its  directors  either  at  law  or  in  equity.  III.  §  4119. 
when   corporation   and   not   stockholder   is   the   proper   plaintiff.    III. 

§  4110. 
action  whether  legal  or  equitable.  III.  §  4120. 
right  of  action  in  receiver,  and  whether  he  can  impeach  corporate  acts  — 
whether  sue  corporate  directors  for  negligence,  inattention  to  duty, 
etc..  III.  §  4121. 
whether  recover  against  them  damages   for  making  excessive  loans, 

III.  §  4121. 
whether  disaffirm  acts  of  corporation.  Til.  5  4121 
right  of  action  in  assignee  for  creditors.  III.  §  4122. 
pendencv  of  actions  bv  creditor^  prevents  subsequent  action  by  assignee, 

III.  §'4123. 
■when  jointly  liable.   III.   §   4124. 

when   jointly  and   severally   liable.   III.   §   4124. 
pleading,  declaration,  bill,  complaint.   III.    5   412-5. 

misjoinder  of  causes  of  action.  III.  §  412.5. 
compelling  the  directors  to  account  in  equity.  IV.  §  45.57. 
injunction  restraining  directors  from  committing  breaches   of  trust.  IV, 

§  4518. 
enjoining  acts  of  persons  usurping  office  of  director,  IV,  §  452.5. 
directors  not  removed  in  equity.  IV.  §  4554. 
receiver   mav   bring   actions    to    charge   directors    for   breaches    of   trust, 

V,  §  6947.' 
receivers   may   brinir    actions    to    charge    directors    on    ground    of    fraud, 

deceit,  etc.."  V.  §  6047. 
receiver  may  sue  to  recover  as«et>;  fraudulently  diverted  by  the  directors 
of  the  corporation.  V,  §  6953. 
in  such  ca«es  proceeds  in  right  of  corporation.  V.  §  6053. 
right   of   action   of   receiver   of   national    bank    against    directors   of    the 

corporation.  YJ,  §  7283. 
liabilitt/  of  directors   to  stranpers  and  creditors   of   the  corporation    out- 
side of  statute.  III.  §§  4132^157. 
general   nature  of  the  liability  of  directors   to  persons   not   members   of 

the  company.  III.  §  4132. 
not  in  general  liable  as  original  undertakers  or  partners.  III,  §  4133. 

their  liahilitv  in  general  is  to  the  corporation,  not  to  those  who  deal 

with  it.  III.  §  4133. 
when  liable  as  partners.  III,  §  4133. 

when  liable  for  entering  upon  business  before  organization  of  corpo- 
ration, III,  §  4133. 
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not  iu  general   liab.e  as  original   undertakers   or   partners;    do   not   make 

other  members  or  officers  liable  with  fliem  for  their  torts,  III,  §  4133. 

personally  liable  where  contract  does  not  show  tltit  it  was  with  tlie 

company,  HI,  §  4134. 
personally  liable  for  acts  in  excess  of  their  authority,  III,  §  4135. 
unless  the  question  of  the  extent  of  their  authority  is  a  mere  ques- 
tion of  law,  III,  §  413G. 
whether  liable  for  mistake  of   law   with  reference  to   the  extent   of 
their  own  authority.  III,  §  4136. 
not    liable    to    creditors    for    non-feasance,    negligence,    mismanagement, 
breach  of  duty  to  the  corporation,  etc..  Ill,  §  4137. 
bank  directors  not  so  liable  to  depositors.  III,  §  4138. 
limitation   of   this  doctrine   suggested   and   contrary   holdings   stated, 

III,  §  4139. 
directors    liable    to    strangers    for    malfeasance,    trespass,    fraud,    as 

distinguished  from  mere  non-feasance,  III,  §  4140. 
liable  for  converting  collaterals.  III.  §  4140. 
liable  for  infringing  a  patented  invention.  III,  §  4140. 
liable  for  fraudulent  overissues  of  shares  of  the  company.  III,  §  4141. 
liable    for    fraudulent    issues    of    second    mortgage    bonds    as    "  first 

mortgage  bonds,"  III,  §   4142. 
when  not  liable  for  over-drafts.  III,  §  4143. 
liable  for   issuing  false   prospectuses,   making  false   representations,   etc., 
whereby  the  public  are  deceived.  Ill,  §  4144. 
as  where  the  public  are  deceived  into  purchasing  tire  shares  of  the 

company,  HI,   §   4144. 
illustrations  of  this  liability,  III,  §  4145. 
effect  of  the  statute  of  frauds  on  the  liability  of  directors  for  fraudulent 

representations.  III,  §  414G. 
doctrine   that   there   must   have   been   a   guilty   scienter   or   a   fraudulent 

intent  to  deceive.  Ill,  §  4147. 
actions  by  sureties  against  directors  or  trustees  for  fraudulent  statements, 

HI,  §  4148. 
remedies  in  equity  in  case  of  such  fraudulent  statements  or  prospectuses, 

III.  §   4140. 
in   what   sense   directors   are   trustees   for   creditors   of   corporation.    III, 
§   41.50. 
custodians   of  its   assets   which   are   a   trust   fund   for   its   creditors, 

III,  §  4150. 
whether  under  a  liability  for   preferring  creditors   of   the   company, 
HI,  §  4151. 
whether  prefer  themselves  as  its  ci-editors.  III,  §  4151. 
liable    for    fraudulently    diA-erting    the    company's    assets    from    its 

creditors.  III,  §§  4152.  4153. 
liable  in  England  to  pay  for  "qualification  shares,"  III,  §  4154. 
creditor   may   follow   misappropriated    assets    as   a    trust   fund.   III, 

§  4155. 
corporation  a  party  to  suit  in  equity  against  officers  and  directors, 
III,  §  4156. 
liability  of   a  director   for   allotting   shares   to   his   own   infant   children, 

III.   §   4157. 
not   liable  to  creditors  for   receiving   property   in  payment   of   shares   at 

a  fraudulent  over-valuation,  II,  §  1636. 
personal   liability  of,   for   improperly   approving  transfers   of   shares,   II, 

§  2.342. 
not  suable  by  pledgee  of  shares  for  mismanagement,  II,  §  2624. 
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statutory  liability  of  directors  and  officers  to  creditors,  III,  §§  4163-4372. 
general  nature  of  this  liability,  III,  §§  4163-4178. 
what    debts    of    the    corporation    are    icithin    such    statutes,    III, 

§§  4182-4201. 
statutory  liability  attaches  to  what  directors  in  respect  of  the  date 

of  the  debts  being  contracted.  III,  §§  4206-4213. 
statutory  liability  for  debts  contracted  before  organization  of  corpo- 
ration, III,  §§  4216-4219. 
statutory  liability  for  failing  to  file  certain  reports.  III,  §§  4221-4236. 
statutory  liability  for  making  false  reports.  III,   §§   4240-425.5. 
statutory    liability   for   debts    contracted   in   excess    of    a    prescribed 

limit,  III,  §§  4259-4280. 
statutory  liability  for  certain  prohibited  loans,  III,  §§  4285-4286. 
statutory  liability  for  declaring  unlawful  dividends,  III,  §§  4288-4299. 
miscellaneous  statutory  liabilities  and  penalties,  III,  H  4298-4306. 
remedies  and  procedure  under  these  statutes,  III,  §§  4308-4348. 
defenses  to  actions  under  these  statutes.  III,  §§  4354-4372. 
general  principles  icith  regard  to  the  statutory  liability  of  directors  and 

officers  to  creditors,  III  §§  4163-4178. 
general  nature  of  this  liability.  III,  §  4163. 
these  statutes  penal,  and  to  be  strictly  construed.  III,  §  4164. 
doctrine  of  strict  construction  discussed.  Ill,  §  4164. 
view  that  such  statutes  are  not  penal.  III,  §  4165. 
being  penal,  not  enforced  outside  the  state  enacting  them.  III,  §  4166. 

cases  in  which  this  doctrine  is  applied.  III,   §   4167. 
effect   of   a   repeal   of  such   a   statute   upon   rights   already   accrued, 

III,  §  4168. 
•whether  a  right  of  action  under  such  a  statute  dies  with  the  creditor, 
III,  §  4169. 
effect   of  constitutional  provision  that   "  dues  from   private  corporations 
shall  be  secured  in  such  manner  as  shall  be  prescribed   by  law,"   III, 
§  417,0. 
validity   of   a   statute   imposing   a   liability   after   the  persons   sought   to 

be  charged  become  directors.  Ill,   §  4171. 
effect  of  a  dissolution  of  the  corporation  upon  the  statutory  liability  of 

its  directors.   III,   §   4172. 
sense   in    which    the    directors    are    jointlv    liable    under    these    statutes. 
Ill,   §  4173. 
meaning  of  the  expression  "jointly  and  severally  liable,''  III,  §  4174. 
what  if  the  act  was  of  such  a  nature  that  it  could  not  be  done  by  a 

single  director.  III,  §  4175. 
creditor  may  proceed  against  one  or  more.  III,  §  4176. 
theory  that!!  under  statutes  making  both  the  innocent  and  the  guilty 

liable,  all  must  be  joined.  Ill,  §  4177. 
example  of  a  statute  imposing  a  several  liability.  Ill,  §  4178. 
receiving  deposits  when  bank  insolvent,  personally  liable  for  the  obliga- 
tion so  created.  III.  §  4300. 
directors  not  liable  to  corporation  for  transactions  whereof  it  has  elected 

to  receive  benefit,  VII.  §  8.515B. 
effect  of  acquiescence  of  shareholders  upon  the  liability  of  the  directors, 

VTI.  §  8537. 
personal   liability  of   the   trustees   of   corporations   created   for   purposes 

other  than  profit,  VII.   §   8538. 
what  debts  of  the  corporation  are  within  these  statutes,  III,  §§  4182-4201, 

et  al. 
liability  for  torts  is  not.  Ill,   §   4182. 
mere  gratuities  are  not  debts  within  these  statutes.  III,  §  4183. 
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security  debts  are  within  these  statutes,  III,  §  4184. 

liability   of   corporation   to   indemnify    an    accommodation    acceptor, 
III,  §  4184. 
debts  founded  in  fraud  not  within  these  statutes,  III,  §  4185. 
neither  are  debts  due  the  directors  themselves.  III,  §   4186. 
whether   ultra  vires   debts.   III,   §    4187. 
certificates  of  deposit.  III,  §  4188. 
judgments  and  judgments  for  costs,  III,  §  4189. 
judgments  for  damages  for  tort.  III,  §  4189. 
debts  which  have  been  assigned,  III,  §  4190. 
judgments  which  have  been  assigned.  III,  §  4190. 
wages  due  to  employes.  III,  §  4191. 
debts   payable   in   future.   III,   §   4192. 

unliquidated  damages  for  breaches  of  contract,  III,  §  4193. 
public   taxes.   III,   §   4194. 

obligation  of  lessee  to  pay  taxes,  III,  §   4195. 
debts  barred  by  limitation.  III,  §  4195. 
renewals  of  previous  debts,  III,  §  4196. 
debts  contracted  and  due  in  other  states.  III,  §  4197. 
debts  due  to  participants  in  the  wrongs  denounced  by  the  statute.  III, 

S   4198. 
debts  due  a  partnership  which  has  been  dissolved  by  death.  III,  §  4199. 
simple  contract  debts,  III,  §  4200. 
obligation  to  pay  a  guaranteed  dividend,  III,  §  4201. 
for  what  debts  directors  liable  under  such  statutes,  VII,   §   8526. 
for  what  debts  directors  not  liable  under  such  statutes,  VII,  §  8527. 
liability  attaches   to   lohat  directors  with  respect   to   the  date  when   the 

debts  were  contracted,  III,  §§  4206-4213. 
liability  attaches  only  to  those  who   were  directors   at  the  time   of  the 

default.  III,  §§  4206-4207. 
where  the  statute  enjoins  the  making  of  a  particular  financial  statement 
or  report.  III,    §   4208. 
such  as  the  New  York  Manufacturing  Act,  III,  §  4209. 
where    the    statute    prohibits    the    contracting    of    particular    debts,    III, 

§  4210. 
whether    directors   liable   for    debts    contracted   before    the   doing   of    the 

prohibited  act.  III,  §  4211. 
when  the  debt  is  deemed  contracted  "  after  such  violation,"  III,  §  4212. 
conclusiveness  of  the  action  of  creditor   in  fixing  date  of  the  debt,  III, 

§  4213. 
statutory  liability  of  directors  for  debts  contracted  before  the  organization 

of  the  corporation.  Ill,  §§  4216-4219:   VII,  §  8533. 
the  mischief  which  these  statutes  were  designed  to  remedy,  III,  §  4216. 
liability  of  directors  for  contracting  corporate  debts  before  capital  stock 

paid" in,  VII,  §  8533. 
directors  liable  for  making  sham   pavments   of   stock   subscriptions.   III, 

§  4217. 
liable  for  contracting  debts  before  legal  organization  of  corporation.  Ill, 

§  4218. 
but  not  liable  on  contracts  made  before  authorized  by  the  by-laws.  III, 

§  4210. 
See  also  Organization  of  Corporations  :  Promoters  ;  Stockholders. 
statutory    liability   of   directors   for  failing   to   file   certain   reports,    III, 

§§  4221-4236. 
statutes  of  this  nature,  penal,  and  strictly  construed.  Ill,  §  4221. 
time  at  which  debt  is  deemed  to  accrue.  III,  §  4222. 

the  same,  where  the  contract  is  to  deliver  or  receive  goods.  TJI.  §  4223. 
in  the  county  or  counties  where  the  corporation  may  conduct  its  business, 

III.  §  4224. 
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meaning  of  the  words  ••  within  twenty  days  from  the  first  day  of  January." 

Ill,  §  4225.  J  J, 

liability  contingent  upon  corporate  indebtedness  actually  due,  III,  §  4226. 
effect  of  giving  time  to  the  corporation,  111,  §  4227. 
what  will  excuse  the  filing  of  such  a  report,  III,  §  4228. 
i-easonable  diligence  all  that  is  required.  Ill,  §  4228. 
abandonment  of  the  enterprise,  111,  §  4228. 

failure  of  object  for  which  corporation  organized.  III,  §   4220. 
corporation  adjudged  a  bankrupt.  III,  §  4228. 
corporation  ceasing  to  transact  business.  III,  §  4228. 
corporation  insolvent,  111,  §  4228. 
corporation  abandoning  its  business.  III,  §  4228. 
de  facto  dissolution,  111,  §  4228. 
report  need  not  state  how  much  capital  paid  in  cash  and  how  much  in 

property.  111,  §  4229. 
what  is  a  signing  "  by  a  majority  of  the  trustees,"  III,  §  4230. 
manner  of  signing  such  reports.  111,  §  4232. 
verification  of  such  reports.  111,  §  4231. 
further  of  the  construction  of  the  New  York   Manufacturing   Act,   with 

reference  to  such  reports.  Ill,  §  4233. 
"  existing  debts,"  111,  §  4233. 

office  must  have  been  accepted,  III,  §  4233. 
obligation  extends  only  to  valid  debts.  III.  §  4233 
liability  does  not  extend  to  successors  in  ofiice,  III,  §  4233. 
omission  in  consequence  of  advice  of  plaintiti'.  111,  §  423^. 
liability  of  director  holding  over,  III.  §  4233. 
construction  of  other  statutes  in  this  particular.  III,  §  4234. 

liability  of  de  facto  directors  for   such  defaults.   111,   §   4234. 

of  directors  informally  elected.  111,  §  4234. 
liable  for  failure  to  post  accounts,  balance  sheets,  etc.,  Ill,  §  4234. 
liable  for  defaults  of  superintendent.  111,  §  4234. 
filing  a  false  report  not  equivalent  to  filing  no  report.  III,  §  4235. 
publication  of  articles  of  incorporation  under  Iowa  statute.  III.  i5  4236. 
liability  of,  for  failing  to  file  reports,  publish  statements,  etc.,  Ill,  §  3090. 
this  liability  that  of  partners,  111,  §  301^0. 

statutes  creating  it  penal,  and  strictly  construed,  111,  §   3090. 
substantial  compliance  sufficient.  III,  §   3090. 
in   proceedings   against,   to  enforce   penalties   for   failing   to   file   reports, 
etc.,  judguient   against   corporation   not   conclusive.   111,   §   3398. 

what  will  not  excuse  non-compliance  with  such  statutes,  VII,  §  8528. 
verification  of  the  report,  VII,  §  8529. 
by  what  officers  verified,  VII,  §  8529. 
this  liability  enforceable  by  action  at  law  by  each  creditor  for  himself, 
Vll,  S  8530. 
right  of  action  against  directors  under  these  statutes  is  assignable, 

Vll,   §   8531.  ^ 

other  points  in  the  construction  of  these  statutes,  VII,  §  8532. 
statutory  liability  of  directors  for  making  false  reports,  III,  §§  4240-4255. 
a  classification  of  these  statutes.  Ill,   §   4240. 
general  description  of  the  nature  of  these  statutes,  III,  §  4241. 

want  of  privity  between  the  directors  and  persons  thereby  damnified 

111,  S   4241. 
whether   liability  of  director  merges   right   of  action   against   stock- 
holder. Ill,  §  4241. 
this  offense  perjury  under  general  statutes.  III.  §  4241. 
swearing  to  tlie  best  of  his  knowledge  and  belief.  111,  §  4241. 
such  statutes  penal  and  strictly  construed  and  pursued.  III,  §  4242. 

whether  enforceable  in  states  other  than  those  enacting  them    III. 

§  4242. 
only  those  liable  who  signed  them.  Ill,  §  4243. 
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no  liability  unless  willfully  false,  III,  §  4244. 

there  must  have  been  a  guilty  scienter,  III,  §  4244. 

bad  faith  or  fraudulent  purpose  must  be  shown,  III,  §  4244. 

duty  of  knowing,  not  enough.  III,  §  4244. 

effect  of  acting  under  advice  of  counsel,  III,  §  4244. 

such  willfulness  a  question  of  fact  for  a  jury,  III,  §  4245. 

what  aiecessary  to  make  out  a  case,  III,  §  4246. 
what  repoits  have  passed  judicial  scrutiny.  III,  §  4247. 
defense  that  the  report  was  voluntary,  and  not  such  as  was  required  by 

the  statute,  III,  §  4248. 
each  report  gives  a  separate  cause  of  action.  III,  §  4249. 
statements  required  in  such  a  report.  III,  §  4250. 

whether  directors  liable  for  defaults  of  this  nature  are  liable  for  ante- 
cedent debts.  III,  §  4251. 
liable  to  the  creditors  collectively  under  the  Massachusetts  statute,  III, 

§  4252. 
liability  of  a  director  as  an  "  officer  "  under  New  York  statute.  III,  §  4253. 
no  defense*  that  director  is  also  a  creditor.  III,  §  4254. 
questions  of  procedure.  III,  §  4255. 

discovery,   III,   §   4255. 

pleading  the  evidence,  III,  §  4255. 

report  of  commissioners,  when  evidence.  III,   §  4255. 

judgment,  when  not  evidence  to  establish  debt,  III,  §  4255. 
statutory  liability  of  directors  for  debts  contracted  in  excess  of  a  pre- 
scribed limit,  III,  §§   4259-4280;    VII,   §   8534. 
a  general  description  of  this  liability.  III,  §  4259 ;  VII,  §  8534. 
statutes  making  such  excessive  loans  a  misdemeanor.  III,   §   4260. 
differences    among    such   statutes    as    to    the   limit    of    indebtedness,    III, 

§  4261. 
loans  made   to   the   directors   themselves   are   to   be   coimted   under   such 

statutes,   III,    §    4262. 
individual   liability  imposed   upon   what   directors.   III,   §   4263. 
extent  of  the  liability  imposed.  III,  §  4264. 
to  whom  the  directors  are  thus  made  liable.  III,  §  4265. 

to  creditors  of  the  corporation.  III,  §  4265. 

to  the  corporation  itself.  III,  §  4265. 
provisions  exonerating  the  dissenting  directors,  III,  §  4266. 

liability  of  directors  "  assenting  thereto,"  III,  §  4266. 

effect  of  a  simulated  compliance.  III,  §  4266. 
whether  the  c-orporation  is  also  liable  for  such  excessive  debts.  III,  §  4267. 
remedies  given  to  enforce  these  statutes.  III,  §  4268. 

action  of  contract.  III.  §  4268. 

action  of  debt.  Ill,  §  4268. 

common-law  action  simply.  Ill,  §  4268. 

arrest  and  imprisonment.  III,  §  4268. 
liability  both  for  excessive  debts  and  for  deficits  occasioned  by  insolvency, 

III,  §  4269. 
no  defense  that  the  corporation  did  not  get  the  benefit.  Ill,  §  4270. 
no  recovery  unless  on  a  case  strictly  within  the  statute.  Ill,  §  4271. 
no  defense  that  a  receiver  has  been  appointed,  etc..  Ill,  §  4272. 
no  defense  that  proceedings  have  not  been  taken  to  dissolve  the  corpora- 
tion, III,  §  4273. 
no  defense  that  another  action  is  pending  against   defendants   as   stock- 
holders. Ill,  §  4274. 
such  statutes  not  enforceable  in  other  states.  III,  §  4275. 
application  of  such  statutes  in  the  case  of  renewals,  substitutions  and  part 

payments,  III,  §  4276. 
this  liability  extends  to  debts  due  to  stockholders,  III,  §  4277. 
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against  stockholders  for  contribution.  III,   §  4277.  „   .o_q 

right  of  action  not  displaced  by  corporate  dissolution,  III,  ^  4278. 
what  contracts  are  "  debts "  within  the  meaning  of  such  statutes,  lU, 

aplSon  of  statutes  of  limitation  to  this  species  of  liability,  III,  §  4280. 
p?fsumption  that  corporation  has  knowledge  of  excessive  loans  made  to 

stt'h^trriiaUiity ''of  directors  for  certain  prohibited  loans,  III,  §§  4285, 

sta^uti  making  directors  liable  for  loans  made  to  stockholders.  III,  §  4285. 
imposing   limitations    as    to    the    extent    to    which    corporation   may 

guarantee  or  indorse.  III,  §  428o. 
prohibiting  loans  beyond  a  prescribed  limit    III    §  428d. 
making  it  a  misdemeanor  to  assent  to  prohibited  loans.  III,  §  4285. 
making  it  a  felony,  III,  §  4285.      ,.     .^  ^     ,.       .  jyj    r  A-jaii 

prohibiting  loans  beyond  certain  limit  to  ^ij^'^fof '  "J'^,'*-^^- 
prohibiting   loans   when   company   insolvent,    ill,   ^   4Z»o. 
prohibitini  savings  banks  from  lending  money  upon  a  single  name, 

genet'alMew^as  to  the  construction  of  these  statutes   III,  §4286. 
statiftortj    liability    of    directors    for   declaring    unlaicful    dividends,    III, 

§§4288-4295;  VII,  §  8535.  , 

distribution  of  such  dividends  remediable  m  equity,  III,  §  4288 
receiver  mav  sue  directors  to  recover  at  common  law.  111,  S  4Z8». 
general  nature  of  these  statutes.  III,  §  4289.  j         „  „^+   Vx« 

ftatutes  prescribing  the  cases  in  which  dividends  may  and  may  not  be 

what \Tntt "^declaration  of  an  illegal  dividend  under  such  statutes,  III, 
§  4291. 

dividends  out  of  net  profits.  III,  §  4291. 

liability  for  payment  of  interest  to  shareholders,  III,  ^  f^^\ 

stitutes  making  directors  liable  to  the  corporation  for  illegal  payment 
of  dividends.  Ill,  §  4292. 
remedv  given  by  these  statutes,  and  procedure  thereunder.  III.  §  429 J. 

action  of  debt.  Ill,  §  4293. 

scire  facias,  III.  §  4293. 

bill  in  equity,  HI,  §  4293. 

action  on  the  case.  Ill,  §  4293.  .   ttt    s  a9Q1 

statutes  penal  and  require  strict  proof,  ill.  §  4ZJ.5. 
liability  of  directors  under  these  statutes  to  creditors  who  are  also  stock- 
no  HaMlity  under  these  statutes  for  dividends  declared  in  good  faith.  III, 
§   4295. 
liaijility  for  dividends  when  corporation  insolvent.  Ill,  §  4295. 
insolvency  a  question  of  fact,  III,  §  4295.  .,    -a.     j-   • 

not  necessary  to  allege  that  the  directors  knowingly  paid  the  divi- 
dends. Ill,  §  4295.  ,.    .J      J      TT    R   010Q 
discretion  of.  in  declaring  and  paying  dividends    II    §2128. 

not  compelled  to  pay  dividends  in  equity    II,  §§  21  8    .1^9. 
discretion  of    as  to  time  and  place  of  payment  of  diyidend.    H-  §  2142 
liability  of,  for  improperly  declaring  and  paying  dividends,  ii,   §   Z1&&, 

illegal  ^actf  o^fT  when  not  ratified  by  shareholders  by  accepting  dividends, 

ha"e  a  j"usf  discretion  as  to  the  payment  of  dividends  on  preferred  shares, 
II    §§  2266,  2267.  „         ,  .  , 

not  obliged  to  pay  such  dividends  unless  there  are  profits  which  can 
be  properly  divided,  II,  §  2266. 
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liability  of,  for  paying  dividends  when  corporation  insolvent.  Ill,  §§  2962,. 

3114. 
miscellaneous  statutory  liabilities  and  penalties  in  case  of  directors,  III, 

§§  4298-4305. 
liable  for  acting  as  agent  of  a  foreign  insurance  company  which  has  not 
complied  with  the  domestic  law.  III,  §  4298. 
director  guarantees  the  solvency  of  such  company.  III,  §  4298. 
becomes  personally  liable  for  contracts  thus  made.  III,  §  4298. 
when   directors   not   liable  to  indictment   for   corporation   doing   business 

without  a  license.  III,  §  4299. 
liable   for   receiving   deposits,   and   creating   debts   while   corporation    in- 
solvent, III,  §  4300. 
misdemeanor  —  felony  —  larceny  —  embezzlement  —  civil  liability  onlv, 

III.  §  4300. 
whether   constitutional   provisions   imposing   such    liabilities    are   self-en- 
forcing, III.  §  4301. 
statutory    liabilitv    for    official    mismanagement,    misconduct,    etc.,    Ill, 
§'4302. 
liable  as  for  larceny.  III.  §  4302. 
suits  in  equity  to  enforce  this  liability.  III.  §  4302. 
discounting  paper  in  violation  of  statute.  III.  §  4302. 
liability  of  directors  under  national  banking  act.  III.  §  4303. 

whether  right  of  action  given  by  national  banking  act  is  lodged  alone 

in  the  receiver.  III.  §  4304. 
effect  of  resignation  of  national  bank  directors.  III.  §  4305. 
remedies  and  procedure  under  these  statutes,  III,  §§  4308-4348,  et  al. 
doctrine   that   remedy   prescribed   bv   the   statute   must   be   pursued,   III, 

§  4308. 
whether  the  remedy  is  at  law  or  in  equity.  III,  §  4309. 
special  remedy  by  attachment.  III,  §  4308. 
whether  the  remedy  is  at  law  or  in  equity.  III,  §  4309. 
opposing  considerations  upon  this  question.  III,  §  4309. 
doctrine  of  the  supreme  court  of  the  United  States  that  the  remedv  is 
in  equity,  III,  §  4310. 
so  in  Massachusetts,  III.  §  4311. 
so  in  Georgia.  Ill,  §  4312. 
so  in  Alabama.  Ill,  §  4313. 

so    in    other    states    under    various    statutes    and    charters,    III, 
§  4314. 
in  Kentucky  remedy  at  law,  III.  §  4315. 

so  in  Missouri,  where  equitable  relief  is  not  sought.  Ill,  §  4316. 
so  in  Vermont.  III.  §  4317. 
so  in  New  York,  III,  §  4318. 
so  it  seems  in  Indiana,  III,  §  4319. 
action  by  single  creditor  against  single  director,  III,  §  4320. 
form  of  action  at  law.  III,  §  4.'>21. 
action  ex  delicto.  III,  §  4321. 
action  of  debt  for  a  penalty.  III,  §  4321. 
actions  by  creditors,  III,  §  4322. 

without  joining  all  the  creditors.  III,  §  4322. 
actions  by  receivers,  III.  §  4323. 

by  assignees  for  the  benefit  of  creditors,  III,   §   4324. 
by  stockholders.  III.  §  4325. 

by  the  Attorney-C4eneral  in  New  York,  III,  §  4326. 
judgment  against  the  corporation  a  condition  precedent,  III,  §  4327. 
exception  in  case  of  inchoate  corporations.  III.  S  4328. 
other  exceptions  in  some  states.  III.  §  4329. 

theory  that  judgment  against   corporation  is  conclusive  of  this  lia- 
bility, III,  §  4330. 
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judgment  against  the  corporation;  theory  that  such  judgment  is  not  even 
evidence  against  the  directors,  111,  §  4331. 
whether   judgment   against   corporation   by   garnishment   a   sufficient 
foundation  for  such  an  action,  III,  §  4332. 
burden  of  proof  in  such  actions,  III,  §  4333. 

parol  evidence  admissible  to  identify  the  judgment.  III,   §   4334. 
misjoinder  of  sucli  causes  of  action.  Ill,  §  4335. 
pleading  in  such  actions,  III,  §  4336. 

complaint   must   allege   all   the   statutory   grounds   of   recovery,   111, 

§  4336. 
must  allege  that  the  services  were  rendered  at  the  request  of  the  cor- 
poration, III,  §  4336.  .  •     J    TTT 
must  state  the  purpose  for  which  the  corporation  was  organized,  ill, 

§  4336. 
not  necessary  to  file  a  copy  of  its  articles.  Ill,  §  4336. 
must  negative  what  exceptions  of  the  statute.  III,  §  4337. 
make  what  averment  of  the  date  of  the  debt.  III,  §  4338. 
averment  that  the  debt  remains  unpaid.  III.  §  4339. 
misdescription  of  the  statute  not  material,  III,  §  4340. 
not  necessary  to  aver  how  the  damage  happened.  Ill,  S  4341. 

nor  how  the  plaintiffs  stock  became  depreciated.  Ill,  §  4341. 
nor  the  manner  in  which  the  plaintiff  was  misled.  III,  §  4341. 
other  points  in  such  complaints,  III,  §  4342. 
plaintiff  recovers  on  the  preponderance  of  evidence.  Ill,  §  4343. 
procedure  in  case  of  the  death  of  a  director.  111.  §  4344. 
rule  in  Massachusetts,  in  case  of  insolvency  proceedings  against  a  director, 

III,  §  434.5. 
other  decisions  under  statutes  of  Massachusetts,  III.  §  4346. 
costs  in  proceedings  under  these  statutes.  III,  §  4347. 
various  matters  of  practice  in  such  actions.  III.  §  4348. 
actions  to  charge  directors  with   personal  liability  under  penal   statutes 
brought  against  each  separately.  III.  §  3494.  ^^ 

statutory  action  in  New  York  for  "  official  misconduct,"   "  misfeasance, 

etc..  VII,  §  8567. 
defenses   to  such    actions.   III.   §§   4354-4372. 
defense  of  no  such  corporation.  III.  §  4354. 
when  this  defense  available.  III.  §  4355. 
defense   of   neglitrence,    ignorance   of   law,    want    of   guilty    scienter,    III, 

§  4356.  "  .     ,  •         J     ^ 

statutes  creating  a  presumption  of  assent  to  the  particular  misconduct, 

TTT      i(    /4Q^7 

director  exonerated  by  resigning  or  abandoning  the  office.  Ill,  §  4358. 
acceptance  of  resignation  not  necessary.  III.   §   4358. 
resignation  may  be  made  orally.  III.  §  4358. 
director  adjudged  a  bankrupt,  III,  §  4358. 
other  evidence  of  want  of  assent.  Ill,  §  4359. 
defense  that  the  plaintiff  assented  to  the  prohibited  act.  III,  §  4360. 
defense  of  the  statute  of  limitations,  III,  §  4361. 

the  statute  relating  to  penalties  applicable.  III,  §  4361. 

view  that   such   liability   is  in   the  nature   of  a   specialty,   and   that 

statutes  of  limitation  are  not  applicable,  III,  §  4362. 
when  statute  of  limilations  begins  to  run.  III,  §  4363. 
limitation  as  to  time  when  action  brought  against  corporation,  III, 

§  4364. 
defense  that  the  debt  itself  is  barred  by  limitations.  III,  §  4365. 

this  defense  not  available  where  corporation  has  failed  to  plead 

the  statute,  III,  §  4365. 
nor  unless  raised  in  the  trial  court.  III,  §  4366. 
dsfense  of  laches,  III,  §  43G7. 
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defense  of  pendency  of  proceedings  before  assignee  or  receiver,  III,  §  4368. 
defense  of  waste  of  corporate  assets  by  assignee  or  receiver,  III,  §  4369. 
defense  of  set-off,  III,  §  4370. 
defense  of  former  adjudication.  III,  §  4371. 

judgment  against  the  corporation.  III,  §  4371. 
recovery  against  a  stockholder.  III,  §  4371. 
recovery  against  any  officer  or  stockholder.  III,  §  4371. 
other  defenses  which  have  been  held  unavailing.  III,  §  4372. 
that  defendant  is  only  a  de  facto  director.  III,  §  4372. 
that  there  has  been  a  judgment  of  forfeiture  against  the  corporation. 

Ill,  §  4372.  ^ 

that  the  defendant  is  also  a  creditor,  III,  §  4372. 
that  the  corporation  was  permitted  to  form  itself  into  two  distinct 

companies.  III,  §  4372. 
defenses  relating  to  the  original  consideration  of  the  debt,  III,  §  4372. 
contribution  and  subrogation  where  directors  have  been  made  liable  for 

statutory  defaults,  III,  §§  4376-4378. 
when  wrong-doing  directors  entitled  to  contribution  as  among  tnemselvea, 

III,  §  4376. 
whether  entitled  to  contribution  in  case  of  affirmative  acts  done  contrary 

to  statutory  prohibitions.  III,  §  4377. 
statutes  granting  or  withholding  the  right  of  contribution,  III,  §  4378. 
compensation  of  directors  and  other  corporate  officers,  III,  §§  4380-4389. 
directors  not  entitled  to  compensation,  unless,  etc.,  Ill,  §  4380. 

cannot  vote  themselves  salaries  or  compensation.  III,   §   4381 ;    VII 

§  8585. 
especially  after  the  services  have  been  rendered,  III,  §§  4382,  4383. 
cannot  recover  for  "  extra  "  services  incidental  to  their  official  duties, 
III,  §§  4384,  4385. 
but  may  recover  for  services  clearly  outside  of  such  duties.  III, 
§§  4386,  4387. 
cannot  recover  for  services  rendered  prior  to  organization  of  corpo- 
ration, III,  §  4388. 
money  misappropriated  in  payment  of  salaries  may  be  recovered  by 
the  corporation  or  its  representative,  III,  §  4389. 
payment  of  shares  by  serving  as  a,  and  giving  one's  business  to  the  com- 
pany, II,  §  1651. 
other  matters  relating  to  directors: 

directors   and   officers   de  facto,   III,    §§   3893-3901;    and    see   De    Facto 

Officers. 
rule  as  to  validity  of  acts  of  de  facto  directors  where  two  boards  are  in 

existence  and  acting  at  the  same  time,  III,  §  3898. 
personal  liability  of  de  facto  directors.  III,  §  3901. 
stockholder  no  right  to  damages  against,   for  unlawful   consolidation,  I, 

§  353. 
not  suable  at  law  by  shareholders  for  official  acts,  I,  §  1077. 
actions  at  law  against,  for  fraud  in  inducing  subscription  to  shares,  II, 

§  1460,  et  seq.;  and  see  Fraud  and  Deceit. 
remedies  against,  for  fraud  in  inducing  subscriptions  to  corporate  shares, 

II,  §§  1400-1476;  and  see  Fraud  and  Deceit. 
misprisions  of  directors  and  officers  as  a  ground  of  forfeiting  corporate 

charters,  V,  §  6615. 
misprisions  of,  deemed  misprisions  of  the  corporation  for  the  purpose  of 
forfeiting  its  charter,  V,  §  0615. 
no  forfeiture  for  unauthorized  misprisions  and  breaches  of  trust,  V, 
§  6616. 
misstatements  in  prospectus  as  to  names  of,  fraudulent  as  against  sub- 

scribers  to  shares,  II,  §  1398. 
liability  of,  for  issuing  fraudulent  share  certificates,  II,  §  2358. 
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cannot  exclude  one  of  their  ovra  number  from  access  to  the  corporate 
records,  IV,  §  4429.  ^  ,        v      *    .       *    k 

rights    of    shareholders    to    benefits    accruing    from    breach    of    trust    by 
directors,  IV,  §  4456. 

liable  at  law  to  shareholders  for  breach  of  agreement  to  purchase  shares 
for  them,  IV,  §  4464.  .         .  ..        , 

of  insurance  companies  liable  for  fraudulent  representation  of  its  solvency 
inducing  plaintiff  to  insure  therein,  IV,  §  4475. 

servint^  as  a,  estops  one  from  denying  relation  of  shareholder,  II,  §§  1896, 
°1910;  III,  §  36.56.  ^        ■        ..         i 

participating  in  corporate  meetings  estops  one  from  denying  the  rela- 
tion of  shareholder.  II.  §  1910. 

election  of,  immaterial  in  actions  for  assessments.  II.  §  1952. 

existence  of  board  of.  how  averred  in  actions  for  assessments,  II,  §  1826. 

■when  authority  of,  to  receive  subscriptions  commences,  II,  §  1245. 

in  sale  of  shares,   no   implied  warranty   that   directors   will  accept   pur- 
chaser, II,  §  2738;  compare,  II,  §  2320.  t    .  ,o-, 

departing  from  the  charter  release  subscribers  to  shares,  when,  1.  *)   12/1. 

misappropriation  of  corporate  funds  by,  no  defense  to  proceeding  to  forfeit 

misconduct  of,  not  a  defen.se  to  an  action  for  assessment,  II,  §§  1970,  1971. 
running  of  statute  of  limitations  where  stockholders  are  liable  for  losses 

through  mismanagement  of,  II.  §  2016.  .  . ,     ,       j  ux     j 

constitutional  provision  under  which  stockholders  not  liable  for  debts  due 
to  directors.  III,  §  3126.  ^     ,.  ^  •        ttt 

when  transfers  of  shares  require  approval  of,  in  English  companies,  111, 

§  3242. 
as  to  meetings  of  directors,  see  Meetings. 
DIRECTORY,  .     ..         * 

directory  conditions  in  statutes  providing  for  organization  of  corporations, 

I,  §  226;  and  see  Organization  of  Corpor.a.tion. 
distinction  between   statutory  provisions  respecting  organization  of  cor- 
porations which  are  prerequisite  steps,  and  which  arc  directory  merely, 
in  respect  of  liabilitv  of  members,  II,  §  2975. 
distinction   between   mandatory   and   directory   requirements   of    statutes 

prescribing  that  corporate  contracts  shall  be  in  writing,  IV,  §  5019. 
restrictive  provisions  in  charters  which  are  deemed  directory  merely,  IV, 
§  5674. 
DISAFFIRiNIANCE.  .  ,  ..      . 

corporation  cannot  disaffirm  acts  of  committee  of  directors  and  keep  the 

benefits.  III,  §  3961.  . 

of  contracts  by  which  corporations  abnegate  their  public  duties,  V,  §  5998. 
right  to  disaffirm  after  part  performance.  V,  §  5999. 
continuing  duty  of  disaffirmance.  V,  §  5999. 
duty  of  corporation  to  disaffirm  a  contract  involving  a  continuing  viola- 
tion of  law.  V.  §  6002. 
right  to  disaffirm  an  ultra  vires  contract  upon  doing  justice  to  the  other 
party,  V.  §  6003. 
right  of  the  other  party  to  recover  what  he  has  lost  after  disaffirm- 
ance, V,  §§  6004,  6005. 
failing  to  disaffirm  within  a  reasonable  time  creates  a  ratification,  VII, 
§  8440;  and  see  Ratification. 
DISCHARGE, 

of  receiver  as  a  bar  to  actions  against  him,  V,  §  7163. 
of  receivers  from  their  office,  V,  §§  7192-7199;  and  see  Recei\-ers  of  Cor- 
porations. 
DISCHARGE  IX  BANKRUPTCY, 

that  the  corporation  has  been  discharged  in  bankruptcy,  when  a  defense 
by  stockholder.  III,  §§  3210,  3722,  3736. 
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defense  of,  by  directors  when  sued  for  official  delinquency,  III,  §  4127. 
DISCLAIMER, 

mode  of  pleading,  by  defense  in  quo  icarranto  proceeding,  V,  §  6799. 
DISCLOSURE, 

officer  to  make  disclosure  in  garnishment  proceeding  not  necessarily  the 
officer  to  receive  service  of  the  writ,  VI,  §   7809. 
authority  of  the  officer  or  agent  to  make  the  disclosure,  VI,  §  7810. 
compelling  disclosure   by  officers   of   foreign   corporation   in  garnishment 
proceeding,  VI,  §  8081. 
DISCOUNT, 

shareholder  cannot  buy  up  claims  against  corporation  at  a  discount  and 
prove  them  as  ofTsets,  III,  §  3797. 
but  may  prove  them  as  a  creditor,  III,  §  3798. 
and  for  stronger  reasons  a  stranger  may  do  so,  III,  §  3799. 
directors  cannot  buy  up  demands  against  the  corporation  at  a  discount 
and  prove  them  for  the  full  amount.  III,  §  4040. 
but  may  recover  the  amount  expended  in  such  purchase.  III,  §  4041. 
liability  of  directors  for  discounting  paper  with  irresponsible  names,  in 

violation  of  statutes.  III,  §  4302. 
power  of  a  cashier  to   re-discount   commercial   paper   of  the  bank.   III, 

§  4794. 
knowledge  of  particular  bank  directors  when  discounting  notes,  whether 

imputable  to  the  corporation,  IV,  §  5208. 
powers  of  directors  touching  discounting  of  paper  not  delegable  to  cashier, 

IV,  §  4743. 
power  of  corporations  to  purchase  and  discount  bills  in  other  states  and 

other  places,  IV,  §  5750. 
distinction  between  the  power  to  purchase  and  the  power  to  discount  com- 
mercial paper,  IV,  §  5751 ;   V,  §  5950. 
power  of  a  corporation  to  sell  its  bonds  at  a  discount,  V,  §  6056. 
corporations  cannot  issue  their  shares  at  a  discount,  VII,  §  8653. 

otherwise  as  between  the  corporation  and  the  subscriber,  VII,  §  8654. 
DISCOVERY. 

ancillary  suit  in  equity  in  Massachusetts  to  discover  names  of  domestic 

stockholders  of  foreign  corporation.  III,  §  3061. 
interpretation  of  foreign  statute  made   by  foreign  forum,   followed.  III, 

§  3063. 
in  equity,  in  proceedings  against  stockholders.  III,  §  3438. 

bill   by   foreign   corporation    to   discover    domestic   stockholders.    III, 
§  3439. 
of  property  of  corporation  in  hands  of  stockholder,  proceeding  for,  III, 

§  3469. 
of  other  stockholders  so  as  to  obtain  contribution.  Ill,  §  3481. 
bill  for  discovery  of  stockholders,  whether  corporation  a  party  defendant, 

III,  §  3513. 
effect  of  demanding,  in  creditors'  bills  against  stockholders,  III,  §  3526. 
when  corporate  officer  not  compelled  to  make  discoveries   in  other   indi- 
vidual capacities,  IV,  §  4969. 
bills  in  equity  against  corporation  for  discovery,  VI,  §  7409. 
how  corporation  answers,  VI,  §  7409. 

when  officers  ought  to  be  impleaded  as  defendants.  VI,  §  7409. 
when  officers  not  properly  joined  as  defendants,  VI,  §  7409. 
mode  of  procedure  to  compel  discovery  in  equity,  VI,  §  7410. 
when  officers  and  agents  ought  to  be  joined  as  defendants,  VI,  §  7410. 
answer  under  seal  of  corporation,  VI,  §  7410. 
discovery  limited  to  knowledge  of  officers  in  their  official  capacities, 

VI,  §  7411. 
no   defense   that   discovery  may   produce   forfeiture   of   charter,   VI, 
§  7411. 
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bills  in  equity  against  corporation,  when  corporation  compelled  to  produce 

books,  documents,  etc.,  VI,  §   7411. 
statutory  substitutes  for  discovery,  VI,  §  7412. 

statutes  compelling  parties  to  testify  as  witnesses,  VI,  §  7412. 
DISCRETION, 

of  directors  as  to  the  declaring  of  dividends,  III,  §  4288;  and  see  Divi- 
dends. 
of  directors,  in  refusing  to  make  dividends,  remediable  in  equity  in  cases 
of  fraud,  caprice,  or  abuse,  II,  §  2129. 
otherwise  not  remediable,  II,  §   2128. 
of  directors  as  to  payment  of  dividends  on  preferred  shares,  II,  §  2266. 
of  directors,  in  making  additions,  extensions  and  improvements  where  the 

net  earnings  are  mortgaged,  V,  §  6188. 
how  far  the  question  of  forfeiting  a  charter  rests  in  judicial  discretion,  V, 
§  GG17. 
forfeiture  denounced  by  statute,  judge  has  no  discretion,  V,  §  6617. 
judicial  discretion  in  granting  or  refusing  judgments  of  ouster   against 

corporations  or  corporators,  V,  §§  6811,  6812. 
appointment  of  receivers  not  obligatory,  but   discretionary,   V,   §§    6823, 

6836. 
discretion  of  court  as  to  ordering  receiver  to  pay  money.  V.  §  7036.  ^ 
to  grant  or  refuse  leave  to  sue  court's  receiver  discretionary,  V,  §  7129. 
amount  allowed  to  counsel  for  receiver  discretionary  with  the  court,  V, 

§  7199. 
mere  discretionarv  action  of  corporations  not  reviewable  on   appeal,  VI, 
§  7761.  '  .         ,_ 

mandamus  does  not  lie  to  compel  discretionary  action  of  corporations,  VT, 

§  7829. 
discretionary   powers   of   directors   not   subject   to   judicial    control,   VII, 
§  8470. 
DISCRETION  OF  LEGISLATURE, 

in  enacting  police  regulations,  exercised  within  wide  limits,  IV,  §   5480. 
DISCRETIONARY  ACTS. 

liability  of  directors  for,  III,  §§  4101,  4102,  4103,  et  seq. 
DTSPRETIONARY  POWER. 

of  directors  cannot  be  delegated.  III,  §  3944,  et  seq.;  and  see  Directobs. 
DISCRIMINATION,  . 

between  '^tate  moneyed  institutions  and  national  banks  in  respect  of  share 
taxation.  II,  §§  2867,  2868,  2870,  2871,  2872.  2873,  2874,  2875:   and  see 
Taxation. 
what    constitutes    unlawful    discrimination    in    the    taxation    of    national 

bank  shares.  II.  §§  2868-2870.  2874.  2875. 
statutes    prohibiting    unjust    discrimination    by    railway    companies,    IV, 
§  5547. 
what  is.  and  what  is  not,  unjust  discrimination,  IV,  §§  5548,  5549. 
DISFRANCHISEMENT, 

distinction  between  amotion  and,  I.  §§  799.  800.  801. 

distinctions  between  disfranchisement  of  a  member  and  amotion  of  an 
officer.  I,  §  846. 
DISORDERLY  HOUSE, 

corporations  indictable  for  keeping  disorderly  house,  V,  §  6422. 
DISQUALIFICATION, 

of  candidates  at  corporate  elections  —  effect  of,  I,  §§  745,  752,  783,  786; 

III,  §  3875;  and  see  Dibectobs. 
of  corporate  officers,  ground  of  removal.  I.  §  814. 

of  members  of  corporate  judicatory  organized  to  try  member,  I,  §  893. 
forfeiture  of  office  by  reason  of  becoming  disqualified.  III,  §   3887. 
does  not  prevent  officer  from  being  such  de  facto.  III,  §  3893. 
of  member  of  board  of  directors,  effect  of,  upon  a  quorum.  III.  §  3919. 
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of  member  of  social  club  voting  for  expulsion  of  another  member,  III, 

§  3919. 
disqualification  of  a  judge  who  is  a  member  of  a  corporation  litigant,  VI, 

§  7755. 
of  jurors  who  are  members  in  corporations,  VI,  §  7756. 
in  municipal  corporations,  VI,  §  7756. 
in  benevolent  organizations,  VI,  §  7756. 
in  church  organizations,  VI,  §  7756. 
in  other  private  corporations,  VI,  §  7756. 

disqualification  of  a  juror  related  to  a  stockholder,  VI,  §  7757. 
for  the  office  of  director,  VII,  §  8457. 
vacating  the  office  of  director  by  becoming  disqualified,  VII,  §  8461. 

as  by  ceasing  to  be  the  owner  of  the  requisite  nvmiber  of  shares,  VII, 

§  8461. 
or  by  making  a  general  assignment  for  creditors,  VII,  §  8461. 
DISSEISIN, 

corporations  may  acquire  title  by,  like  natural  persons,  VI,  §  7837. 
DISSENTING  DIRECTORS, 

provisions  for  the  exoneration  of  dissenting  directors  in  case  of  contract- 
ing debts  in  excess  of  statutory  limit,  III,  §  4266. 
DISSEJSTTING  SHAREHOLDERS, 

in  case  of  consolidation,  appraisement  of  shares  of,  VII,  §  8234;   and  see 
Consolidation  ;  Amendment  of  Charters  ;  Stockholders. 
DISSOLUTION.     See  also  Forfeitures;  Winding  Up. 

in  what  manner  corporations  dissolved,  V,  §§  6577-6594. 

doctrine  that  forfeitures  can  only  be  effected  by  the  state,  V,  §§  6598-6605. 

grounds  of  forfeiting  charters,  V,  §§  6608-6644;   and  see  Foefeitube  of 

Charters. 
ipso  facto  forfeitures  of  charters  and  de  facto  dissolutions,  V,  §§  6650- 

6673. 
surrender  of  forfeitures  and  voluntary  dissolutions,  V,  §§  6678-6688;  and 

see  Winding  Up. 
tpinding  up  at  the  suit  of  stockholders,  V,  §§  6692-6713;  and  see  Winding 

Up. 
effect  of  dissolution,  V,  §§  6718-6761. 
proceedings  by  information  in  the  nature  of  quo  warranto,  V,   §§   6767- 

6813;  and  see  Quo  Warranto. 
in  what  manner  corporations  dissolved,  V,  §§  6577-6594. 
four  ways  in  which  a  corporation  may  become  dissolved,  V,  §  6577. 
act  of  legislature,  V.  §  6577. 
death  of  all  the  members,  V,  §  6577. 
forfeiture  of  franchises,  V,  §  6577. 
surrender  of  charter,  V,  §  6577. 
circumstances  under  which  a  corporation  is  deemed  dissolved  for  all  pur- 
poses, V,  §  6578. 
when  it  has  lost  its  capacity  to  sustain  itself  by  the  election  of  new 
officers,  V,  §  6578. 
dissolution  by  legislative  repeal  of  charter,  V,  §  6579. 

legislature  the  judge  whether  condition  on  which  right  of  repeal  is 

predicated  has  happened,  V,  §§  6580,  6581. 
where  the  statute  in  terms  prescribes  that  the  franchises  shall  revert 
to  the  state,  V,  §  6582. 
when   legislative   prohibition   against   dissolution    does   not   conclude   the 

courts,  V,  §  6583. 
legislature  cannot  enact  a  forfeiture  of  corporate  franchises,  V,  §  6584. 

but  may  appoint  a  trustee  to  wind  up,  V,  §  6585. 
forfeiture  of  franchise  for  non-performance  of  conditions  subsequent,  V, 
§  6586. 
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forfeiture  of  franchise;  doctrine  that  the  corporation  ceases  to  exist  ipso 

facto  on  failure  to  pertorm  the  prescribed  conditions,  V,  §§  6587-6589. 

different  principles  in  this  respect  applied  in  construing  public  and 

private  grants,  V,  §  6588. 
illustrations  of  this  principle,  V,  §  6589. 
franchises  for  building  railroads  in  streets  limited  to  a  given  time, 

V,  §  6590. 
decisions   construing   such   limitations   as   conditions   subsequent,   V, 
§§  6591-6593. 
dissolution  where  the  existence  of  the  corporation  is  made  to  depend  upon 
a  condition  subsequent,  V,  §  6602. 
question  of  ipso  facto  dissolution  in  such  cases,  V,  §  6602. 
what  evidence  not  sufficient  to  show  a  dissolution,  V,  §  6604. 
dissolution  effected  by  suspension  of  members,  VII,  §  8796. 
duration  of  corporations  limited  by  constitutional  provisions,  I,  §  559. 
corporations  not  dissolved,  decree  in  equity,  IV,   §   4553. 
how  corporations,  created  by  act  of  Congress,  dissolved,  I,  §  677. 
power  of  Congress  to  revoke  their  charters,  I,  §  678. 
effect  of  reservation  of  right  to  amend  the  same,  I,  §  679. 
not  dissolved  by  state  action,  I,  §  680. 
resolution  to  wind  up  does  not  amount  to  a  dissolution,  II,  §   1979.   V, 
ipso     facto     forfeitures     of     charters     and     de    facto     dissolutions,    - 

§§  6650-6673. 
modes  of  dissolution  without  judicial  action,  V,  §  6650. 
expiration  of  charter,  V,  §  6650. 
loss  of  all  members,  V,  §  6050. 

surrender  of  franchises  accepted  by  state,  V,  §  6650. 
dissolution  by  expiration  of  charter,  V,  §  6651. 
by  loss  of  all  members,  V,  §  6652. 
where  all  the  shares  pass  into  the  hands  of  one  owner,  V,  §  6653. 

private  agreements  among  the  sole  stockholders,  V,  §  6654. 
not  by  omission  to  elect  directors,  V.  §  6655. 
not  by  resignation  of  the  corporate  officers,  V,  §  6656. 
"when  an  election  will  not  prevent  that  species  of  dissolution  which  lets 
in  the  rights  of  creditors  against  shareholders,  V,  §  6657. 
circumstances  under  which  the  incapacity  to  revive  exists,  V,  §  6658. 
by  mere  non-user  of  corporate  powers,  V,  §  6659. 
by  assignment  of  all  its  property,  V,  §  6660. 
by  resolutions  of  directors  to  wind  up  as  trustees,  V,  §  6661. 
by  sale  of  all  the  corporate  property  to  foreclose  a  lien,  V,  §  6662. 

including  the  franchises,  V,  §  6662. 
by  sale  or  disposal  of  all  its  property.  V,  §  6663. 
by  cessation  of  active  business,  V,  §  6664. 
by  attempting  to  change  the  corporate  name,  V,  §  6665. 
by  insolvency,  appointment  of  receiver,  etc.,  V,  §  6666. 
by  breaches  of  conditions  subsequent  in  charter,  V,  §  6667. 
not  by  a  consolidation  of  two  corporations,  V.  §  6668. 
when  corporation  ceases  to  exist  de  facto  for  the  purpose  of  taxation  after 

judicial   dissolution,   V,    §    6669. 
when  deemed  dissolved  for  the  purpose  of  effectuating  the  rights  of  its 

creditors,  V.  §  6670. 
dissolved   for  all   purposes  when  an   injunction  against   it   is  made  per- 
petual,  V,   §   6671. 
dissolution,  how  pleaded,  V,  §  6672. 

not  ipso  facto  dissolved  by  failing  to  keep  an  alphabetical  list  of  stock- 
holders, V.  §  6673. 
when  statute  of  limitations  does  not  run  in  favor  of  shareholders  UBtU  a 

de  facto  dissolution,  II,  §  2009;  compare,  III,  §  3329. 
corporation  not  dissolved  by  an  assignment  for  its  creditors,  V,  §  648E 
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sale   by   a    corporation   of   all    its    assets   works    a    dissolution   de   facto, 
V,  §  6548. 
but  not  a   technical   legal   dissolution,   V,   §   6548. 
whether  trustee  of  old  corporation  ceases  to  have  power  upon  such 
a  sale,  V,  §   6548. 
when  sale  of  franchise  does  not  work  a  dissolution  of  the  corporation, 

IV,   §   5370. 
surrender  of  franchises  and  voluntary  dissolution,  V.   §§   6678-6688. 
voluntary  surrender  of  franchise  and  acceptance  by  the  state,  V,  §  6678. 
doctrine  that  surrender  must  be  accepted  by  the   state,  V,   §   6G79. 

this  doctrine  not  applicable  to  private  corporations,  V,  §  6680. 
doctrine   that   an   acceptance   by   the   state   is   not    necessary   in   the 
case  of   a   private   corporation,   V,    §    6681. 
surrender  by  the  acts  of  the  directors  and  officers,  V,   §   6682. 
what  will  be  evidence  of  a  surrender,  V,  §  6683. 
surrender  by  failing  to  accept  the  charter,  V,  §  6684. 
whether  a  unanimous  vote  is  necessary  to  a  surrender,  V,  §  6685. 

dissolving  on  the  petition  of  a  minority  in  value,  V,  §  6686. 
constitutionality   of   statutes   providing   for   a   winding   up   of   insurance 

companies,  V,  §  6687. 
pursuing   the   steps   pointed   out   by   statute   to    effect   a   voluntary    sur- 
render, V,  §  6688. 
decisions    under    particular    statutes    relating    to    the    mode    of    making 

voluntary  surrenders,  V,   §   6688,  p.  5284,  note. 
power  of  a  corporation  to  dissolve  itself,  I,  §  238. 
when   majoritv   of   stockholders   may   apply    for    dissolution    under    New 

York  statute,  V,  §  6692. 
effect  of  the  dissolution  of  a  corporation,  V,  §§  6718-6761. 
effect  of  the  dissolution  of  a  corporation  at  common  law,  V,  §  6718. 
destroys  its  power  to  make  contracts,  V,  §  6719. 
destroys  its  power  to  sue,  V,  §  6720. 
destroys  its  capacity  to  be  sued,  V,  §  6721. 
abates  all  actions  in  its  name,  V,  §  6722. 
abates  all  actions  pending  against  it,  V,  §  6723. 
dissolves  attachments  levied  upon  its  property,  V,  §  6724. 
judgments    rendered   against    it   after    dissolution    are    reversible   on 
error,  V,  §  6725. 
doctrine  that  such  judgments  are  void,  V,  §  6726. 
proceedings  in  rem  do  not  abate,  V,  §  6727. 
effect   of   the   dissolution   after   a   judgment   against   the  corporation,   V, 

§  6728. 
at    common    law,    dissolution    extinguishes    liability    of    stockholders,    V. 
§  6729. 
modern    doctrine    that    oblisraitions    of    corporations    survive    against 
their  assets,  V,  §  6730. 
including   what   is   due   the    corporation    from    its    stockholders, 

V,  §  6730. 
e<ffect    of    this    doctrine    on    the    constitutionalitv    of    statutes, 

V,   §   6731. 
operation    of    this    doctrine    where    a    corporation    abandons    its 
franchises,  V,   §   6732. 
statutes  abolishing  this  common-law  rule,  V,  §  6733. 

statutes    continuing    the    existence    of    the    corporation    for    the 

purpose  of   suing  and  being  sued,   V,   §   6734. 
further  decisions  under  such  statutes,  V,  §  6735. 
such  statutes  applicable  to  foreign  corporations,   V,   §    6736. 
what   powers   may  be   exercised   by   the   corporation   during   the 

period  of  continuance,  V,   §   6737. 
effect  of  such   statutes  upon  the  remedies  of  creditors   against 
stockholders,  V,  §  6738. 
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statutes  continuing  the  directors  and  managers  as  trustees  to  wind  up, 
V,  §  6739. 
does  not  abate  actions  against  directors  for  malfeasance,  V.  §  6740. 
liability  of   directors   continuing   business   without   winding    up,    V, 

§   6741. 
abates  the  power  of  the  corporation  to  condemn  land,  V,  §  6742. 
dissolves   executory   contracts    and   gives   right    to   compensation,    V, 
§  674.3. 
point   of    time    at    which    the    dissolution    of    corporations    takes    effect, 

V,  §  6744. 
effect  of  dissolution  upon  real  property  of  the  corporation,  V,  §  6745. 
does  not  revert  to  original  grantor  or  his  heirs,  V,  §   6746. 
nor  does  its  personalty  escheat  to  the  state,  V,  §  6746. 
effect  of  dissolution   upon   secondary  franchises,   such   as   rights  of  way, 

etc.,  V,  §  6747. 
effect  of  the  repeal  of  a  charter,  V,  §  6748. 

ffect  of  the  forfeiture  of  a  charter  upon  the  rights  of  assignee  of  corpora- 
tion, V,  §  6749. 
extent  of  the  title  of  trustees  to  wind  up,  V,  §  6750. 

whether   trustee   to   wind   up   sues   in  the   name   of   the   corporation, 
V,   §   6751. 
effect  of  the  consolidation  of  corporations  as  working  their  dissolution, 

V,  §  6752. 
effect   of  dissolution  upon   unexpired   leases,   V,   §    6753. 
effect  of  dissolution  in  a  foreign  jurisdiction,  V,  §  6764. 

further  of  foreign  dissolutions,  V,  §  6755. 
effect    of    dissolution    on    criminal    offenses    denounced    by    the    charter, 

V,  §    6756. 

effect  of  expiration  of  charter  on  torts  afterwards  committed,  V,  §  6757. 
effect  of  dissolution  upon  highways,  railways,  etc.,  V,  §  6758. 

does  not  work  a  discontinuance  of  the  way,  V,  §  6758. 

franchises  resumed  by  the  state  become  public  property,  V,  §  6758. 
effect  of  a  voluntary  dissolution.  V,  §  6759. 
reviving  dissolved  corporations,  V.  §   6760. 

dissolution  does  not  invalidate  acts  of  corporation  de  facto,  V,  §  6761. 
effect   of  transfers  of   shares   after   dissolution   of  company,   II,   §    2308 ; 

III,  §   3295. 

tights    accruing    against    corporation    subsequently    to    its    dissolution, 

V,  §  7074. 
power  of  corporate  agent  ends  with  dissolution  of  corporation,  IV,  §  4901. 
dissolution  of  corporation,  does  not  determine  right  of  action  by  creditor 

against  directors  for  official   defaults.   III,  §   4172. 
of   partnership,   does   not   prevent   enforcement   of   statutory   liability   of 

directors  where  the  debt  was  due  to  the  partnership.  III,  §  4199. 
does   not   determine   right   of   action   in   creditor   against   director   under 

statute  for  assenting  to  excessive  indebtedness.  III,  §  4278. 
judgment   of   forfeiture   against   corporation   not   a   defense   in   an   action 

to  charge  directors  for  statutory  defaults,  III,  §  4372. 
right  of  shareholder  to  surplus  upon  winding  up  after  judicial  forfeiture, 

IV,  §  4453. 

effect  of  the  dissolution  of  a  corporation  upon  actions  by  and  against  it, 

VI,  §§    7720-7724. 

disables  it  from  making  conveyances,  VI,  §  7720. 

renders  judgment  against  it  erroneous,  VI,  §  7720. 

executions  on  such  judgments  enjoined,  VI,  §  7720. 

no  scire  facias  to  revive  such  judgments,  VI,  §  7720. 

creditors  have  remedies  against  corporate  property,  VI,  §   7720. 

de  facto  dissolutions  do  not  affect  pending  actions,  VI,  §  7720. 
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dissolution  by  reason  of  non-user  not  pleadable  in  bar  to  actions  against 

corporations,   VI,   §   7722. 
what  actions  abate  and  what  survive  upon  a  dissolution  of  a  corporation 

VI,  §   7723. 
effect   of   dissolution  of   corporation   on    suit    commenced   against   it   by 

attachment,  VI,  §  7724. 
of  corporations  terminates  power  to  sue  or  be  sued,  VI,  §  7370. 

unless  governing   statute  otherwise  provides,   VI,    §    7370. 
levying  executions  upon  the  assets  of  dissolved  corporations,  VI,  §  7860. 
or  upon   the  assets  of  corporations   in   liquidation,   VI,   §    7860. 
when  judgment  creditor  having  lien  entitled  to  proceed,  VI,  §   7860. 
effect  of  prior  appointment  of   receiver,   VI,   §   78G0. 
effect   of   dissolution  of   a   foreign   corporation   upon   the   remedy   by   at- 
tachment,  VI,    §    8062. 
dissolution  by  expiration  of  charter  —  pleadable  in  abatement,  I,  §  530. 
no    estoppel    to    set    up    want    of    corporate    existence    by    reason    of 
expiration  of  charter,  I,  §   530. 
doctrine  that   such   expiration  must  be   adjudicated,   I,    §    530. 
how  suggestion  of  expiration  made,  I,  §  530. 
action  in  whose  name  brought  after  dissolution  of  corporation,  VI,  §  7603. 
when  fact  of  dissolution  of  corporation  pleadable  to  actions  bv  or  against 

it,  VI,  §  7630.  ^ 

dissolution    and    winding    up    of    building    and    loan    associatians,    VII, 

§§  8790-8797. 
modes  in  which  these  associations  may  become  dissolved,  VII,  §  8790. 
by  voluntary  surrender  of  charter,  VII,  §   8791. 
by  general  and  permanent  insolvency,  VII,  §  8791. 
by  an  abandonment  of  the  undertaking,  VII,  §  8791. 
by  withdrawal  of  its  members,  VII,  §  8791. 
by  a  decree  of  court,  VII,   §   8792. 

by  the  appointment  of  a  receiver  to  wind  up,  VII,  §   8792. 
distribution  of  the  assets  on  insolvency,  VII,  §  8793. 
members  petition  to  wind  up,  VII,  §  8794. 

effect  of  dissolution  as  to  society  and  members,  "\T;I,   §   8795. 
effect  of  dissolution   or   abandonment   as   to   borrowers,   VII,    §    8796. 
dissolution  of  corporation  considered,  with  reference  to  the  remedies  of 
creditors  against  stockholders.  III,  §§  3340-3348,  et  al. 
does  not  extinguish  corporate  debts.  III,  §  3341. 
consequences  of  this  principle.  Ill,  §  3342. 
effect  on  liability  of   stockholders,   III,   §   3343. 
does  not  reduce  them  to  partners.  III,  §  3343. 
excuses  creditor  from  proceeding  to  judgment,  III,  §   3343. 
statutes   making   liability  of   stockholders   depend   on   dissolution   of 
corporation.  III,  §  3344. 
stockholder  need  not  proceed  to  judgment,  execution  and  nulla 
bona,  III,  §  3344. 
what  constitutes  a  dissolution,  such  as  lets  in  remedies  against  stock- 
holders, III,  §   3345. 
judgment  of  dissolution  not  necessary,  III,  §  3345. 
de  facto  dissolution,  utter  bankruptcy,  etc.,  sufficient,  III,  §  3345. 
failure  to  elect  officers.  III,  §  3346. 
property  sold  out  under  execution.  III,  §  3346. 
becoming  utterly   bankrupt,   III,    §    3347. 

or   notoriously  and   continuously   insolvent.    III,    §    3347. 
how  fact  of  dissolution  pleaded,  III,  §  3348. 
of  corporation  de  facto,  when  excuses  judgment  against  corporation  before 
remedy  against  stockholder.  III,  §§  3354,  3355. 
de  facto   dissolution   not   sufficient   where   the   claim   sounds   in 
damages.  III,  §  3369. 
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of   corporation   de  facto   or  de  jure,   excuses   prosecution  of   demand  to 
judgment  against  corporation,  III,  §  33(37. 
except  where  demand  sounds  in  damages.  III,  §  3369. 
either    corporation   must    be    insolvent    generally,    or    crea^uor    must 

have  exhausted  his  legal  remedies  against  it,  III,   §   3371. 
de  facto  dissolution  excuses  creditor  from  exhausting  legal  remedies 
against    corporation    before    proceeding    against    shareholders.    III, 
§   3371. 
judgment   against   corporation   after   dissolution   not   evidence   to   charge 

stockholder,  III,  §  3403. 
efl'ect  of  de  facto  dissolution  of  corporation  on  remedy  of  creditor  against 

stockholder,  in  Iowa,  III,  §  3462. 
corporation  must  be  joined  in  bill  for  receiver  after  de  facto  dissolution, 

III,  §   3509. 
when  corporation  not  a  necessary  party  defendant  in  proceeding  against 

stockholders  after  de  facto  dissolution,  III,  §  3513. 
judgment  after  legal   dissolution  of  corporation  will  not  support   execu- 
tion against  stockholder.  III,  §  3607. 
dissolution  of  corporation,  how  pleaded  in  action  to  charge  stockholder, 
III,  §§  3631,  3632. 
general  averment  of  insolvency  or  dissolution  sufficient.  III,  §  3632. 
dissolution  of  coiporation,  whether  a  defense  on  the  part  of  a  stockholder, 

when  sued  by  creditor.  III,  §  3686. 
when  dissolution  excuses  corporation  from  being  made  a  party  defendant 
in  a  stockholder's  suit,  IV,  §  4580. 
de  facto  dissolution  has  this  effect,  IV,  §  4580. 
dissolutions    by    consolidation,    reorganization,    etc.: 

dissolution  of  old  companies  by  consolidation,  I,  §§  330,  402;  VII,  §  8239; 

and  see  Coxsolidatiox. 
view  that  consolidation  dissolves  the  constituent  corporations,  I.  §  395; 
compare,  IV,   §   5424. 
likened  to  a  voluntary  surrender  and  dissolution,  I,  §  395. 
creates  a  new  corporation  out  of  the  old  ones,  I,  §  395. 
when  not  necessarily  a  dissolution  of  both  the  precedent  corporations, 

I,  §§  396,  397. 
estoppel  of  corporation  from  claiming  that  it  is  not  dissolved  by  a 
consolidation,  I,  §  397. 
attempted  consolidation  —  effect  of,  upon  judgment  against  the  consoli- 
dated company,  I,  §  409. 
organization    of    new    corporation    upon    mortgage    foreclosure    does    not 

necessarily  destroy   old  one,   I,  §   268;    and  see   Reorgaxizatiox. 
of  partnership,  wrought  by  turning  it  into  a  corporation,  IV,  §  4454. 
manner  of  pleading  the  dissolution  of  a  corporation,  VI,  §  7682. 
cashier  cannot  alone  work  a  forfeiture  of  a  charter  of  a  bank,  IV,  §  4753. 
ether  matters  relating  to  the  dissolution  of  corporations  : 

I^olice    power    extends    to    the    judicial    dissolution    of    corporations    for 
insolvency,  abuse  of  franchises,  violations  of  law,  etc.,  IV,  §  5475. 
state  may  surrender  by  contract  the  right  to  proceed  against  corpo- 
ration for  forfeiture,  IV,  §  5475. 
bound  by  its  contract  like  a  private  litigant,  IV,  §  5475. 
corporation   cannot    prolong    its    existence    by    leasing    its    franchises    to 
another   corporation  which  complies   with   its   conditions   for   its   own 
benefit,  V,  §  6594. 
interpretation    of    particular    statute    provisions    with    reference    to    the 

dissolution  of  corporations,   V,   §   6601. 
dissolution  for  making  usurious  loans,  shaving  notes,  etc.,  V,  §  6629. 
whether  turnpike  or  plankroad  corporation  can  convey  its  lands  in  fee 
simple  prior  to  its  dissolution,  V,  §  5811. 
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corporations  organized  to  prevent  competition  in  trade,  otherwise  called 

"trusts,"  may  be  judicially  dissolved,  V,  §§  6405,  6411,  6412,  6847. 

although  the  combinations  take  the  form  of  a  compact  among  the 

stockholders  merely,  V,  §  6412. 
receivership  in  such  cases,  V,  §  6847. 
courts   of   equity   have   no   jurisdiction   to   forfeit   franchises   or   dissolve 
corporations,  V,  §   6854. 
to  whom  distribute  assets  after  dissolution,  V,  §   6854. 
of  corporation  by  state  court  does  not  oust  federal  jurisdiction  by  means 

of  receiver,  V,  §  6856. 
voluntary  dissolution  of  foreign  corporation,  ground  of  appointment  of 

domestic  receiver,  V,  §  6862. 
effect  of  pendency  of  proceeding  to  dissolve  corporation  upon  the  power 

to  appoint   a  receiver,  V,   §   6863. 
distribution  under  receiver  pendente  lite  conclusive  in  a  subsequent  pro- 
ceeding to  dissolve,  V,  §  6909. 
distribution  of  assets  in  equity  upon  dissolution,  V,  §§   6555,  6556. 

statutes  providing  for  such  distribution,  V,  §  6556. 
no  defense,  that  proceedings  have  not  been  taken  to  dissolve  the  corpo- 
ration, by  directors  when  proceeded  against  for  assenting  to  an  excess- 
ive indebtedness.  III.  §  4273. 
when  courts  will  not  dissolve  private  unincorporated  voluntary  associa- 
tions, V,  §  6603. 
remedies    provided   by   laws   of   the   society   must   be   exhausted,   V, 
§    6603. 
whether  necessary  to  pursue  the  steps  pointed  out  by  statute,  V,  §  6688. 
construction   of   various    statutes    relating   to   this    subject,    V,    §    6688, 

p.  5284,  note, 
under  statutes  of  New  York,  V,  §  6692. 

special    statutory   proceeding,   V,    §    6692. 
order  to  show  cause  necessary,  V,  §  6692. 

petition  must  state  facts  on  which  statute  predicates  right  of  dis- 
solution, V,   §   6692. 
effect  of  a  clause  in  a  charter  prohibiting  dissolution  until  debts    paid^ 
V,  §  6643. 
quo  warranto  not  ousted  by  such  a  clause,  V,  §  6643. 
resignation    of    all    corporate   officers,   whether   works    a    dissolution,    V, 

§    6656. 
dissolution  and  Avinding  up  of  corporations  at  the  suit  of  stockholders, 
V,   §§   6692-6713;    see  more  especially  Winding  Up. 
DISTILLERY  COMPANIES, 

taxation  of  shareholders  in,  under  United  States  internal  revenue  laws, 
II,  §  2805. 
DISTRESS, 

of  goods  to  compel  corporations  to  appear  in  criminal  proceedings  against 

them,  V,  §  6439. 
of  lands  and  goods,  ancient  mode  of  compelling  attendance  of  corporations, 
V,  §  6448. 
DISTRIBUTION  OF  ASSETS, 

creditors  entitled  to  share  ratably  in  judicial  distribution  of  corporate 

assets.  III,  §  2964. 
in  creditors'  suits  where  the  plaintiff  is  himself  a  stockholder.  III,  §  3545. 
right  of   shareholder   to   distributive   portion  of   surplus   on   winding   up 
after  judicial  forfeiture,  III,  §   4453. 
his  general  rights  in  the  distribution  of  shares,  III,  §  4457. 
on  increasing  the  capital  stock,  III,  §  4457. 
when  heir  precluded  by  refusal  of  ancestor,  III,  §  4457. 
rights  in  distribution  of  preferential  shares.  III,  §  4457. 

T570 


INDEX.         Distribution  of  assets— Distringas 

DISTRIBUTIOX  OF  ASSETS— (Continued). 

in  distributing  the  proceedings  of  a  mortgage  foreclosure,  coupons  share 
pro  rata,  V,  §  6117. 

of  proceeds  of  foreclosure  sale  —  to  whom  paid  and  how  credited  on  the 
bonds,  V,  §§  G228-6-230. 

of  proceeds  of  foreclosure  sales  —  principles  upon  which  priorities  ad- 
justed, V,  §§  0250-0258;  and  see  Priokities  among  Creditors. 

right  of  stockholders  to  a  redistribution  of  the  assets  of  an  insolvent  cor- 
poration, V,  §  6527. 

jurisdiction  of  equity  to  distribute  the  assets  of  insolvent  corporations, 
V,   §§   6555,  0556. 

mode  of  distribution  in  the  voluntary  winding  up  of  savings  banks, 
V,    §    0710. 

order  of,  in  the  nature  of  a  judgment  for  all  the  creditors,  V,  §  0897. 

distribution  under  receiver  pendente  lite  conclusive  in  a  subsequent 
proceeding  to  dissolve,  V,  §  0909. 

receiver  no  discretion  in  the  distribution  of  funds  in  his  hands,  V,  §  6941. 

of  the  funds  in  hands  of  receiver  of  insolvent  corporation,  V,  §§  7035-7078; 
and  see  more  especially  Receivers  of  Corporatioxs. 

remedy  to  compel  distribution  by  a  rec*eiver,  V,  §  7038 

distribution  of  assets  deposited  by  a  corporation  in  another  state, 
V,  §  7076. 

order  of  distribution  of  the  assets  of  insolvent  corporations  under  Xew 
York  statute,  V,  §  7078. 

priorities  in  distribution  of  funds  of  insolvent  insurance  companies,  VI, 
§  7254. 

not  made  to  creditors  of  creditors.  VI,  §  7256. 

prioritv  among  creditors  in  distribution  of  funds  of  insolvent  national 
banks,  VI,  §  7311. 

receiver  cannot  transfer  jurisdiction  of  making  distribution  of  assets  to 
a  foreign  court,  VI,  §  7353. 

attaching  creditors  entitled  to  preference  in  distribution  of  assets  of 
insolvent  corporations,  VI,   §   7795. 

distribution  of  the  assets  of  the  sales  under  execution  of  the  property 
to  creditors,  VI,  §   7867. 

distribution    of    assets    of    building    association    on    its    insolvency,    VII, 
§  8793. 
DISTRIBUTIOX  OF  SHARES, 

failure  to  comply  with  provisions  as  to  creating  capital  stock  and  dis- 
tributing shares  —  effect  of,  on  question  of  the  existence  of  the  corpo- 
ration,  VIL   §    8211. 

rights  of  subscribers  in  the  distribution  of  shares,  VII,  §  8596. 

subscriber  to  common  shares  cannot  be  compelled  to  take  preferred 
shares,  VII,   §   8622. 

option   to   take   unissued   shares,   VII,    §    8623. 

rights   in   the   distjibution   of   new    shares   issued    upon    an    increase    of 
capital,  VII.   §   8689. 
DISTRICT   ATTORNEY, 

whether   information   in   nature   of   qiw   warranto   brought  by  Attorney- 
General  or  District  Attorney,  V,  §  6781, 
DISTRICT  OF  COLUMBIA, 

status  of  corporations  in,  I,  §§  665,  682. 

corporations  created  by  Congress  in,  are  foreign  corporations  within  the 
states,  VI,  §  7899. 
DISTRINGAS, 

to  compel  appearance  of  corporation  in  criminal  proceedings  against 
them,  V,   §   6439. 

against  corporations  failing  to  appear  in  proceedings  by  information 
in  nature  of  quo  icarranto,  V,  §  6790. 

action  brought  against  corporations  by  writ  of  distraint,  VT,  §  7498. 
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DIVERSE    CITIZENSHIP,  .         a     *. 

federal  jurisdiction  of  actions  by  and  against  corporations  as  dependent 

upon   diverse  citizenship,  VI,   §§    7447-7458;    and   see   more   especially 

Jurisdiction.  .        ,  .      . 

all   tlie   substantial   parties   must   be  of   diverse   citizenship    m   order   to 

create  federal  jurisdiction,  VI,  §  7453. 
right    of    foreign    corporations    to    remove    cause    from    state    to    federal 

court   on   ground   of   diverse   citizenship,   VI,    §§    7462-7478;    and    see 

Removal  of  Causes. 
DIVERSION  OF  ASSETS,  .   .     ^     ^^^ 

of    corporate    funds    from   legitimate    corporate    purposes,    enjoined,    IV, 

§  4517.  .  ,      .  . 

injunction   to   restrain   diversion   of   funds   to   procuring   charter   amend- 
ments, IV,  §  4527.  .  .      T^7    «  .«i 
equity  will  enjoin  fraudulent  diversion  of  corporate  assets,  JV,  §  45iJl. 
receiver  may  sue  to  set  aside  illegal  or  fraudulent  diversions  of  corpo- 
rate funds,  V,  §  6952;  and  see  Fraudulekt  Conveyaxces. 
DIVERSION  OF  FUNDS,  ,        ,  .  ^       . 

doctrine    of,    as    furnishing    the    foundation    for    the    rule    which    gives 
preference  to   claims   for   recent   supplies,  etc.,   to   railway  compa- 
nies, V,   §   7118. 
such  diversions  not  necessary  to  support  the  doctrine,  V,   §   7118. 
DIVESTITURE  OF  TITLE,  .         ^_  .„,„ 

title,  how  far  divested  out  of  corporation  and  vested  m  receiver,  \ ,  §  6918. 

DIVISION,  _         ,    ^         ,..,.. 

of    corporate   property   among    shareholders   before    liquidation   not    per- 
missible, II,  §  1536. 
DIVIDENDS,  .        ,      .       ,.^      ^  ,.^    ^         ^    ,     , 

Massachusetts  rule  that  dividends  accruing  during  life  of  lite  tenant,  but 
not  declared  until  after  his  death,  pass  to  the  remainderman,  II,  §  2200. 
ordinary  cash  dividends  go  to  life  tenant,  II,  §§  2201,  2202. 

how  as  to  dividends  payable  out  of  old  shares,   II,   §   2203. 
cash  dividends  voted  to"  pay  invalid  stock  dividend,  II,   §   2204. 
dividends   reduced   in   consequence   of   loss    and   then   reissued    after 
recoverv,  II ,  §  2205. 
what  dividends  pass  to  the  specific  legatee  of  shares,  II,  §  2206. 
view  that  the  question  is  to  be  determined  by  the  form  of  the  corporate 
action.  II,  §  2207. 
or  by  the  substance  and  intent  of  the  corporate  action,  II,  §  220/. 
result   of    this    view:    stock    dividends,    however    made,    capital,    II, 

§  2208. 
another  result  —  undivided  earnings  likewise  capital.  II,  §  2209. 
stock    dividends    capital,    although    derived    from    net    earnings,    II, 

§  2210. 
this  view  adopted  by  the  Supreme  Court  of  the  United   States,  II, 

§  2211. 
English  expressions  of  the  same  view,  II,  §  2212. 
same  rule  where  profits  turned  into  capital  and  afterwards  divided, 

11,   §  2213. 
so  as  to  premiums  accruing  from  sale  of  new  shares,  II,  §  2214. 
so  as  to  profits  arising  from  options  to  take  new  shares,  II,  §  2215. 
further   illustrations  of  the  Massachusetts   rule,   II,   §§   2216,   2217, 

2218. 
under  this  rule  increase  in  value  of  shares  is  capital,  II,  §  2219. 
cash  dividends  declared  out  of  capital  go  to  remainderman,  II,  §  2220. 
and  so  does  dividend  from  expropriation  of  real  estate  of  corpora- 
tion, II,   §   2221. 
IMassachusctts    doctrine    criticised,    II,    §    2222. 
rule  under  Georgia  code,  II,  §  2223. 
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remedies    to    compel   payment    of   dividends    which    have    been    declared, 

II,  §§  2227-2234. 
Btockholder  cannot  sue  for  a  dividend  until  declared,  II,  §  2227. 

but  may,  when  dividend  has  been  declared,  II,  §  2228;   compare,  II, 

§§   2S92,  2895,  2896;    IV,   §   4465. 
limitation   of   such   actions,   II,    §    2229. 
whether  demand  necessary  before  bringing,  II,  §  2232. 
remedy  in  equity  to  recover  dividends,  II,   §§  2230;    IV,   §§   4465,  4557. 

4558. 
parties  to  actions  to  enforce  payment  of  dividend,  II.  §  2231. 
such  action  not  maintainable  pending  an  action  for  a  conversion  of  the 

shares,  II,   §   2233. 
when   stockholder   of  lessee   corporation   cannot  maintain  action  against 

lessor  for  payment  of  dividends,  II.  §  2234. 
general  considerations,  II,   §§   2126-2148. 
validity  and  propriety  of  dividends,  II.  §§  2152-2164. 
stock  and  scrip  dividends,  II,  §§  2167-2169. 
right  to  dividends  as  beticeen  successive  oicners  of  shares,  II,  §§  2172- 

2188. 
right  to  dividends  as  between  life  tenant  and  remainderman,  II,  §§  2192- 

2223. 
remedies  to  compel  payment  of  declared  dividends,  II,  §§   2227-2234. 
general  considerations  respecting  dividends  upon  shares,  II,  §§  2126-2148. 
what  is  a  dividend,  II,  §  2126:  compare,  II,  §  2134. 

not  a  debt  until  declared,  II,  §  2127;  compare,  II.  §§  2134,  2185,  2227.  22.31. 
declaration  of.  rests  in  discretion  of  the  directors  and  not  compelled  in 
equity,  II,  §  2128;  compare,  II,  §§  2289,  2893;  III,  §  4288,  et  scq. 
except  in  cases  of  fraud,  caprice  or  abuse,  II,  §  2129. 
restraining  the  declaration  of  a  dividend,  II,  §  2130. 
corporation   cannot   appropriate  unpaid   dividends,   II,   §   2131;    compare, 

II,  §§  2104.  2892,  2895,  2896. 

lien  of  banking  corporation   on  cash   dividends   for   unpaid   balance, 

III,  §   3132. 

right   of    set-off    in    corporation    for    debts    due    by    shareholder,    II, 
§  2318;  III,  §§  3133,  3801. 
theory  that  unpaid   dividends   are   assets   for   creditors,   II,    §    2134. 
reclamation  of   dividend   improperly  declared,   II,   §   2131;    compare.   III, 
§§  3555,  4288,  et  seq. 

reclamation  where  capital  has  been  divided  and  company  insolvent, 
II,    §    2136. 

construction  of  Iowa  statute  authorizing  such  reclamation,  II,  §  2137. 
dividends  cannot  be  forfeited  by  the  corporation,  II.  §  2138. 

nor  appropriated  by  the  state  without  just  compensation,  II,  §  2139. 
no  discrimination  among  shareholders  in  respect  of  dividends,  II,  §  2140. 

except  in  cases  of  preferred  shares,  II,  §  2262,  et  seq. 

stockholder  so  discriminated   against  cannot   recoup   against  others, 
II,  §   2141. 
directors  not  liable  to  shareholders  for  failing  to  declare,  VII,  §  8516. 
discretion  of  directors  as  to  time  and  place  of  paying  dividends,  II,  §  2142. 
who  bears  loss  where  payable  at  a  bank  which  fails,  II,  §  2143. 
when  dividends  deemed  to  have  been  declared  and  paid,  II,  §   2144. 
dividends  in  liquidation.  II,  §§  2145-2146. 

equalizing  the  shareholders  in  respect  of  such  dividends,  II,  §   2146. 
dividends  where  the  shareholders  work  as  partners  and  draw  out  annual 

amounts,  II,   §   2147. 
taxation  of  dividends,  II,  §  2148;  and  see  Taxation. 
validity  and  propriety  of  dividends,  II,   §§  2152-2164. 
when  ultra  vires  and  not  permissible,  II,  §  2152. 
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cannot  be  declared  and  paid  out  of  capital,  II,  §  2152;   III,  2954,  3430; 

compare,  III,  §§  3555,  4288,  ct  seq.;  Ill,  §§  4152,  4153. 
when  payment  of  interest  on  shares  prohibited  under  this  rule,  II,  §  2152. 
when  dividends  not  ultra  vires,  and  hence  permissible,  II,  §  2153. 
in  cases  where  capital  subject  to  steady  waste,  II,  §  2153. 
setting  apart   sinking  fund  to  meet  depreciation,   II,   §   2153. 
when  declaration  of  dividends  not  obligatory,  II,  §  2154. 

liability  of  directors  for  improperly  declaring  dividends,  II,  §  2155 : 
III,  §  4288,  et  seq. 
when  acceptance  of  dividend  not  a  ratification  of  illegal  act  of  directors, 

II,   §   2156. 
rule  for  ascertaining  what  are  profits  to  be  divided,  II,   §§   2157,  2158: 

compare,  II,  §  2962. 
dividing  a  sum,  derived  from  a  sale  of  part  of  undertaking,  II,  §  2159. 
dividend  by  consolidated  corporation  out  of  earnings  of  precedent  corpo- 
ration, II,  §   2160. 
equalizing  appreciation  and  depreciation.  II.   §  2161. 
purchasing  the  shares  of  members  to  be  paid  out  of  corporate  earn- 
ings,  II,   §   2162. 
statutory    prohibitions   of    payment    of    dividends    out    of    capital    stock, 

II,  §  2163. 

Avhat    is    such    "capital    stock,"    II,    §    2163. 
stockholders  liable  to  creditors  for  dividends   fraudulently  declared   and 
paid.   III,  §   2954. 
otherwise  as  to  dividends  made  in  good  faith,  although  corporation 
insolvent.  III,  §  2954. 
lona  fide  dividends  of  profits  not   recalled   for  benefit  of  creditors,  III, 
§  2962. 
declared  during  insolvency  in  bad   faith,  pursued  by  creditors.   III, 

§  2962. 
grounds  of  equitable  relief  where  capital   stock  improperly  divided, 

III,  §   2963. 

liability  of  stockholders  to  creditors  for  assets  wrongfully  withdrawn  and 
divided,  III,  §  3089. 

assignee  of  shares  not  liable  for  fraudulent  dividend  received  by  his 
assignor.   III,   §   3186. 

assets  improperly  divided  deemed  a  trust  fund  for  creditors,  III,  §  3430.  i 
subjected  in  equity  to  their  benefit.  Ill,   §   3430. 
creditors'  bills  to  reach.  III,  §  3430. 

whether  receiver's  sales  pass  the  right  to  sue  to  recover  dividends  un- 
lawfully declared  and  paid.  III,  §  3555. 

when  receiver  or  assignee  may  sue  to  recover  dividends  unlawfully  paid, 
III,  §  3562. 

stocJc  and  scrip  dividends,  II,  §§  2167-2169. 

stock  dividends  lawful,  II,  §  2167;  compare,  I,  §  1249;  II,  §§  2192,  et  seq'! 
§  2905. 
taxation  of  stock  dividends,  II,  §  2905. 

what  are  not  stock  dividends,  II,  §  2168.       *^ 

issue  of  bonds  in  lieu  of  cash  dividends,  II,  §  2169. 

stock  dividends,  when  lawful,  II,   §   2167. 

what  are  not,  II,  §  2168. 

right  to  dividends  as  between  successive  '^ owners  of  shares,'  ll, 
§§  2172-2188. 

dividends  belong  to  the  owners  of  the  shares  at  the  time  when  the  divi- 
dend is  declared,  II,  §§  2172,  2187.  2188,  2192,  2193,  2201,  2202: 
compare,  II,  §§  2206,  2504,  2731. 

right  to  undivided  profits  pass  with  the  shares,  II,  §  2173. 

dividend  declared  but  not  paid  does  not  pass  with  a  future  transfer  of 
shares,  II,  §  2174;  compare,  I,  §   1064. 
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dividends  declared  previously  to   transfer  of   shares,   but   payable   there- 
after do  not  so  pass,   II,   §  2175;    compare,  II,  §   2403. 
custom  not  admissible  to  alter  these  principles,  II,  §  2176, 
how  affected  by  rules  of  stock  exchanges,  II,  §  2177. 
application  of  these  principles  to  option  sales,  II,  §  2178. 
same   rule   in   respect   of   interest-bearing   stock.   II,   §    2179. 
how  in  case  of  unrecorded  transfer,  II,  §  2180:  compare,  II,  §  2387. 
right   of   pledgee   to    dividend   ceases    after    extinguishment    of    debt,    II, 

§   2181. 
stockholder   entitled   to   dividend   declared   subsequentlv   to   his   becoming 

such,  II,  §  2182. 
right  to  dividends  depending  on  particular  facts.  II.  §  2183. 
contract  to  pay  debt  in  shares  does  not  include  dividends.  II,  §  2184. 
contract  with  shareholder  respecting  dividend  extends  only  to  dividends 

declared,  II,  §  2185. 
authority  of   agent  to   sell   shares  does   not   authorize   sale   of  dividends 

previously  declared,  II,  §  2186. 
right  to  stock  dividends  as  between  successive  shareholders,  II,  §§   2187, 

2188. 
what  scrip-holders  entitled  to  dividends  where  there  has  been  a  succession 

of  ownership,  II,  §  2188. 
riqht  to  dividends  as  beticeen  life  tenant  and  remainderman,  II,  §§  2192- 

2223. 
general  considerations  respecting  this  question.  II,  §  2192. 
all  dividends  presumptively  go  to  life  tenant,  II,  §  2193. 
Pennsylvania  rule  that  profits,  accruing  during  lifetime  of  testator,  but 
divided  after  his  death,  belong  to  corpus  of  the  estate,  II,  §§  2194, 
2195. 
question    of    value,    how    determined    under    Pennsylvania    rule,    II, 

§   2196. 
application   of   this   rule   where   life    tenant   dies    before   declaration 

of  dividends,  II,  §  2197. 
profits  accruing  from  a  discoverv  of  minerals  after  death  of  share- 
holder,  II,   §    2198. 
view   that    extra   dividends,    bonuses,    etc.,    declared   from   profits   belong 

to  life  tenant,  II,  §  2199. 
remedies   to   compel   payment   of   declared   dividends,   II,    §§    2227-2234; 

and  see  Eemedies. 
proceedings  in  equity  to  compel  payment  of  dividends,  II,  §§  2230,  2427; 

compare.  III,  §  4557. 
payment   of,   compelled   in   equity  in  favor  of   shareholder   whose   shares 
have  been  transferred  from  him  on  forged  power  of  attorney,  II,  §  2567; 
and  see,  II,  §  2230. 
guaranteed  dividends: 

corporation   may   guarantee,   when,    on    shares    of    another   company,    II, 

§   2237. 
when  guarantee  '"'  interest  dividends  ''  payable  out  of  profits.  II,  §  2238. 
effect   of   guaranteed   dividends    on   preferred    shares  —  whether    absolute 
or  conditioned  on  there  being  net  earnings,  II,  §   2274;    III,   §  4201; 
compare,  II,  §  2362. 
such  a  guaranty  may  make  the  rights  of  dividends  cumulative,  II,  §  2276. 
obligation  of  corporation  to  pay  guaranteed  dividends  not  a  debt  within 
the   meaning   of   a    statute   making   directors   liable   for    defaults,   III, 
§  4102. 
dividends  on  preferred  shares: 

right  to.  depends  upon  contract,  II,  §  2262;   compare  I,  §   1141;   and  see 

Preferred  Shares. 
preferred  shareholders  not  entitled  to.  unless  there  are  profits  to  divide, 
II,  §  2265. 
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what  are  "  net  earnings,"  to  be  appropriated   in  dividends  on  preferred 

shares,  II,  §   22C8. 
circumstances   under  which   dividends   on  preferred   shares   may  be   paid 

although  capital  imjjaired,  II,  §  2272. 
right   of   corporation   to   pass    dividend   on   preferred   shares   in    case   of 

changes  of  ownership,  II,  §  2273. 
preferred    shareholders    may    participate    with'  common    shareholders    in 

any  surplus  after  receiving  their  preferred  dividend,  II,   §   2271. 
recoverable  at  law  by  preferred  shareholders,  II,  §  2290. 
remedies  of  preferred  shareholders  to  compel  payment  of,  II,  §§  2289-2296; 

and  see  Preferred  Shares. 
liability  of  directors  for  declaring  and  paying  unlaicful  dividends,   III, 

§§   4288-4295;   VII,   §§  8514,   8535. 
such  a  distribution  of  assets  is  a  fraud  upon  creditors.  III,  §  4288. 
and  remediable  in  equity,  III,  §  4288. 
rendering   directors   liable  at   common   law   to   the   corporation,    III,^ 

§   4288. 
subject  to  the  rule  that  whether  a  dividend  shall  be  declared  rests 
in  the  discretion  of  the  directors,  III,  §  4288. 
general  nature  of  statutes  making  directors  liable  for  paying  unlawful 

dividends,  III.  §  4289. 
statutes  prescribing  the  cases  in  which  dividends  may  and  may  not  be 
declared,  III,  §  4299. 
permitting  dividends  out  of  profits,  III,  §  4290. 
out  of  surplus.  III,  §  4290. 

prohibiting  dividends  out  of  capital.  III,   §   4290. 
except  from  surplus  profits,  III,  §  4290. 
or  net  profits,  III.   §   4290. 
or  net  earnings,   III,   §  4290. 
or  when  the  pa\nnent  of  the  dividend  would  impair  or  diminish  the 

capital,  III,  §   4290. 
or  while  the  capital  of  the  corporation  is  impaired.  III,  §  4290. 
or  where  the  corporation  is  insolvent.  III,  §  4290. 
or   where   the   payment   of   the   dividend   would   render   it   insolvent 

III,   §    4290. 
what  is  not  a  declaration  of  an  illegal  dividend  under  such  statutes 

III,  §  4291.    • 
liability  of   directors   under   such   statutes  to  the  corporation    III 

§  4291, 
liability  to  corporation,  III,   §  4292. 

liability  to  the  creditors  of  the  corporation,  III,  §  4292. 
right  of  action  accrues  to  receiver,  III,  §  4292. 
liable  to  the  creditors  who  are  also  stockholders.  III,  §  4294. 
these  statutes  are  penal,  III,  §  4295. 

directors  not  liable  for  errors  of  judgment,  III,  §  4295. 
immaterial  what  form  the  transaction  takes.  III,  §  4295. 
liability  for  declaring  dividends  when  the  corporation   is   insolvent, 
III,  §  4295. 
insolvency  a  question  of  fact.  Ill,  §  4295. 
necessary  to   allege  that   defendants   knowingly  paid   the   dividends 

III,  §  4295. 
remedies  and  procedure  under  these  statutes,  III,  §  4293 
action  of  debt.  III,  §  4293. 
scire  facias,  III,  §  4293. 
bill  in  equity,  III,  §  4293. 
action  on  the  case.  III,  §  4293. 

creditor  must  have  actionable  demand,  III,  §  4293. 
strict  proof  required  in  order  to  a  recovery,  III,  §  4293. 
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assumpsit  at  common  law  to  recover  a  declared  dividend,  IV,  §  4405. 
action  for  dividend  by  preferred  stockholdei-,  IV,  §  4465. 
other  questions  relating  to  dividends: 

receiving    dividends    estops    one    from    denying    relation    of    shareholder, 

II,  §    1909;   III,   §   3656. 
distinction  between  right  of  set-off  against  dividends  and  lien  of  corpo- 
ration on  shares,  II,  §  2318. 
what   constitutes   an   issuing  of  a   share   certificate  as   to   give   right   to 

a  dividend,  II,  §  2359. 
lost  dividends  form  an  element  of  damages  in  actions  for  conversion  of 

shares,  II,  §§  2471,  2475. 
recovery  of,  as  damages   in  actions  by  pledgor  against  pledgee  for  con- 
version of  share  certiiicates,  II,  §  2689. 
certificate  need  not  be  presented  in  order  to  draw  dividend,  II,  §  2504. 
■when  pledgee  of  shares  must  account  for,  II,  §  2629. 
interpretation  of  contract  of  sale  of  shares  which   reserves  '"  all  profits 

and  dividends,"   II,   §    2731. 
receipt  of,  evidence  of  acquiescence  in  transfer  of  shares  to  person  receiv- 
ing, II,  §  3302. 
when  receipt  of,  not  evidence  of  acquiescence  in  fraud  practiced  on  trans- 
feree of  shares,  III.  §  3303. 
reception  of.  is  evidence  of  being  a  shareholder,  III,  §   3656. 
that  creditor  has  received  dividend  in  bankruptcy,  whether  a  defense  by 
stockholder,  III,  §  3741. 
that  he  has  received  a  dividend  from  an  assignee  of  the  corporation, 
whether  such  a  defense,  III,  §  3742. 
reception  of,  evidence  that  the  person  is  a  shareholder,  III,  §  3692. 
setting  off  unpaid  dividends  against  debts  owing  to  the  corporation.  III, 

§  3801. 
no  such  right  with  reference  to  dividends  in  liquidation.  III,  §  3801. 
dissolution  of  banking  corporations  for  making  dividends  while  refusing 

specie  payment,  V,  §  6634. 
ordered  by  Comptroller,  in  liquidation  of  national  banks,  VT.  §  7309. 
dividends  upon  the  stock  of  building  and  loan  associations,  VII,  §  8761. 
receiver  may  sue  to  recover  dividends  improperly  declared.  V.  §  6961. 
■whether  exemption  from  taxation  extends  to  dividends,  II,  §  2838 ;  and  see 

Taxation. 
as  to  the  taxation  of  dividends,  II,  §§  2890-2908;  and  see  Taxation. 
DIVISIBLE, 

whether  corporate  franchises  divisible,  IV.  §  5341. 

primary  franchise  of  being  a  corporation,  IV,  §   5341. 
secondary  franchises.  IV.  §   5341. 
vendibilitv  of  a  portion  of  the  franchises  of  a  corporation,  IV,  §  5367.      ] 
DIVISION  SUPERINTENDENT, 

whether  managing  agent  upon  whom  process  can  be  served,  VI.  §  7512. 
DOCK  COMPANIES, 

liability  of,  for  negligence,  V,   §   6358. 
"  DOING," 

under  a  statute  prohibiting  the  "  doing  "  of  certain  acts  by  directors,  not 
sufficient  to  allege  that  they  caused  them  to-  be  done.  III,  §  4342. 
"  DOING  BUSINESS," 

what  constitutes  '•  doing  business "  by  a  foreign  corporation  in  violation 

of  domestic  statutory  prohibitions,  VI,  §  7936. 
what  constitutes  a  "  doing  business  "  within  the  state  by  a  foreign  cor- 
poration for  the  purpose  of  taxation,  VI,  §   8102. 
*' DOMESTIC  BUSIN-ESS," 

exemption  of  persons  from  payment  of  tolls  when  engaged  in  their  domes- 
tic business,  V,  §  5923. 


Domestic  corp'tions— Drugs         INDEX. 

DOMESTIC  CORPORATIONS, 

foreign  corporations  may  be  made  domestic  corporations  quoad  hoc,  VI, 
§  7890;  and  see  Fokeign  Cokpobations. 
DOMESTIC  JUDGEMENT, 

necessary  to  support  a  creditor's  bill  in  equity,  V,  §  6562. 
DOMESTIC  LAW, 

all  rights  of  foreign  corporations  acting  within  the  domestic  jurisdiction 
are  subject  to  the  domestic  law,  VI,  §  7886. 
DOMESTICATION, 

of  foreign  corporations  for  the  purposes  of  jurisdiction,  etc.,  VI,  §§  7890- 

7894;  and  see  Foreigx  Corporations. 
progress  of  statutory  changes  domesticating  foreign  corporations  for  juris- 
dictional purposes.  VI,  S  7993. 
DOMICILE  OF  CORPORATIONS, 

doctrine  that  a  corporation  cannot  have  two  domiciles,  I,  §  088;  and  see 

Residence  of  Corporations. 
stockholders   who   are   non-residents   not   necessary   parties   to    creditors' 
suits  in  equity.  III,  §  3495;  see  also  Private  International  Law, 
DONATIONS, 

donation  of  land  to  a  corporation  with  a  condition  against  alienation,  IV, 
§  5819. 
such  a  condition  void,  IV,  §  5819. 
of   shares   to   corporation   to   be   reissued  —  effect   on   liability   of   share- 
holder, III,  §  3714. 
DORMANT  CORPORATION, 

revival  of,  I,  §  256. 
DORMANT  PARTNERS, 

need  not  be    joined  in  creditors'  suits  against  stockholders,  III,  §  3488. 
DOUBLE  DAMAGES, 

against  railroad  company  for  failing  to  fence  does  not  exclude  common- 
law  liability.  V,   §   6286. 
DOUBLE  LIABILITY, 

constitutional  provisions  creating,  to  secure  creditors.  III,  §  3000. 
statutes  creating  a  superadded  double  liability  on  the  part  of  stockholders, 

III,  §§   30S6-3104. 
shares  transferable  fi'ee  from  liability  when  same  has  been  exhausted,  III, 
§  3312 ;  see  also  Stockholders. 
DOUBLE  TAXATION, 

considered    with    reference    to    the    taxation    of    corporate    shares,    II, 

§§  2810-2819;  and  see  more  particularly  Taxation. 
intent  to  impose,  not  imputable  to  the  legislature,  II,  §  2814. 
taxing  the  difference  between  the  value  of  the  tangible  property  and  the 

value  of  the  shares,  II,  §§  2815,  2816. 
when  tax  upon  the  shares  is  deemed  a  tax  against  the  corporation,  II, 
§S  2817-2819. 
DRAFTS, 

forms  of  drafts  which  import  corporate  liability,  IV,  §   5150. 
by  one  officer  of  a  corporation  upon  another  officer  of  the  same  corporation, 
in  effect  a  promissory  note,  IV.  §  5763. 
DRAFTSMAN, 

whether  draftsman  of  "  trust "  agreement  can  recover  compensation  for 
his  services,  V,  §  6409. 
DRAINAGE, 

land  may  be  condemned  for  works  and  servitudes  for  the  drainage  of  other 
lands,  IV,  §  5611. 
DRAINS, 

land  may  be  condemned  for  drains  and  sewers  in  cities,  IV,  §  5612. 
DRUGS, 

division  superintendent  of  railroad  cannot  bind  company  by  purchasing 
drugs  for  injured  employe,  IV,  §  4855. 
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DRAWER, 

of  bill  of  exchange  for  corporation  when  personally  bound  —  when  not, 

IV,  §§  5137-5142. 
DRY  DOCK  C0:MPANIES, 

cannot  engage  in  navigation,  V,  §  5953. 
DUE  PROCESS  OF  LAW, 

judicial  proceeding  necessary  to  amotion  of  corporate  officer,  I,  §§  807,  817, 
820. 
except  as  to  those  who  hold  during  pleasure,  I,  §§  805,  817. 
except  in  case  of  continued  desertion  and  non-residence,  I,  §  821. 
how  this  power  exercised,  I,  $§  818,  819,  822,  823,  824. 
■whether  expulsion  from  corporation  for  infamous  crime  valid  until  con- 
viction under  indictment,  etc.,  I,  §  859. 
whether  trial  on  indictment  must  oust  trial  bj'  corporation,  I,  §  873. 
member  of  corporation  entitled  to  notice  and  a  hearing  before  expulsion,  I, 
§§  881.  882,  883,  884,  885,  886,  887,  888,  889,  890,  891;  and  see,  I,  §§  820, 
821;  III,  §  4394. 
expulsion  of  member  after  an  acquittal   and  without   a   second  trial,   I, 

§  888. 
protection  under  the  Fourteenth  Amendment  against  depriving  persons  of 
life,  liberty  or  property  without  due  process  of  law,  IV,  §§  5448-5454. 
officers  of  private  corporations  cannot  be  deprived  of  their  office  without 

notice,  hearing  and  judgment,  IV,  §  5459. 
statutes   giving   exemplary   damages   do   not  take   property   without   due 
process  of  law,  V,  §  6393. 
DUES, 

in  a  building  and  loan  society,  VII,  §  8704. 

duty  of  members  of  building  societies  as  to  the  payment  of  dues,  VII, 
§  8717. 
enforcement  of  dues  by  action,  VII,  §  8718. 
lien  of  society  for  arrears  of  dues,  VII,  §  8719. 
fines  and  forfeitures  for  non-payment  of  dues,  \T[I,  §   8719. 
dutv  of  member  of  such  society  to  contribute  to  make  up  losses  and 
expenses,  VII,  §  8721. 
liabilitv  of  member  of  such  societies  for  corporate  debts,  VII,  §  8722, 
DU^I  FERVET  OPUS, 

declarations  of  corporate  agents  dum  fervet  opus,  IV,  §  4913. 
DUMMY  CORPORATIONS, 

liability  of  corporations  for  the  acts  of  dummy  or  stool-pigeon  corpora- 
tions which  they  create  for  their  own  purposes,  IV,  §  5846. 
service  of  process  upon  sub-corporations  organized  by  foreign  corporation 
to  carry  on  its  business  in  a  domestic  state,  VI,  §  8034. 
DUTLICITY,"^ 

in   pleading  in  actions  to  charge  directors  for   statutory   defaults,   IV, 
§  4342. 
DUTIATIOX  OF  CORPORATIONS, 

limited  by  constitutional  provisions,  I.  §  559;  and  see  Dissoltttiox. 
when  insurance  company  may  insure  beyond  term  of  corporate  existence, 

V.  §  5800. 

validity  of  railway  leases  extending  beyond  the  term  of  corporate  exist- 
ence, V.  §  5896. 
DURATION  OF  OFFICE. 

ministerial   officers  may  have  longer   terms   to   serve  than  the  directors, 
VII,  §  8563. 
DWELLING-PLACE, 

of  corporations,  and  place  of  doing  corporate  acts,  \T:I,  §  8401;   and  see 
Reside>'ce  of  Cokporatioxs. 
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E. 
EAENINGS, 

judgment  creditors  may  subject  earnings  of  corporatiou  until  mortgagee 
or  receiver  takes  possession,  V,  §  6920. 
EASEMENTS, 

granted  to  corporations  may  be  condemned  i;nder  the  right  of  eminent 
domain,  IV,  §  50 18. 
turnpike  road  condemned  for  a  public  highway,  IV,  §  5618. 
easements  only  acquired  under  condemnation  proceedings,  IV,  §  5627. 
corporations  may  acquire  easements  by  prescription,  V,  §  5778. 
title  of  planlvroad  companies,  whether  a  fee  or  an  easement,  V,  §   5811. 
follow  the  land  into  the  hands  of  purchaser  at  foreclosure  sale,  V,  §  0238. 
ECCLESIASTICAL  AND  LAY, 

one  of  the  divisions  of  corporations,  I,  §  22. 
ECCLESIASTICAL  APPEAL, 

right  to  an  oportunity  to  be  heard  upon,  I,  §  887. 
EDITOK, 

whether   a   "  laborer "   within   a   statute   making   stockholders   liable   for 
labor  debts.  III,  §  3151. 
EDITORIALS, 

newspaper,  payment   of   shares   in,   although   published   gratuitously,   IT, 
§  1649. 
EDUCATIONAL  CORPORATIONS, 

statutes  conferring  power  of  making  by-laws  ujjon,  I,  §  970. 
treasurer  of,  no  power  to  make  promissory  note,  IV,  §  4719. 
charters  of,  protected  as  contracts  under  Constitution  of  United  States, 

IV,  §§  5384-5386. 
effect  of  want  of  power  in,  to  raise  funds  by  donations,  IV,  §  5749. 
power  of,  to  hold  land,  V,  §  5809. 
what  may  be  deemed  to  be  an  eductional  corporation,  VII,  §  8145. 

what  educational  corporations  deemed  public  and  what  private,  VII, 
§  8146. 
taxation  in  support  of  private  educational  institutions,  unconstitutional, 
VII.  §  8304. 
EDUCATIONAL  INSTITUTIONS, 

validity   of   statutes   forbidding   the   sale   of   intoxicating   liquors   in   the 
neighborhood  of,  IV,  §  5482. 
EDUCATIONAL  SOCIETIES, 

statutes  permitting  incorporation  of,  I,  §§  165,  176. 
EIGHT-HOUR  LAWS, 

validity  of  statutes  limiting  the  hours  of  labor  in  factories,  IV,  §§  5490. 
5494. 
EJECTMENT, 

actions  of  ejectment  for  the  recovery  of  land  lie  against  corporations, 
VI,  §  7398.  ^ 

ELECTIONS, 

as  to  corporate  elections  generally,  I,  §§  700-794,  and.  III,  §§  3850-3887, 
et  al. 
assembling  the  meeting  to  elect,  I,  §§   700-722. 
tJie  quorum  tchicli  can  elect,  I,  §§  725-729. 
right  to  vote  at  such  elections,  I,  §§  730-743. 
conduct  of  such  elections,  I,  §§  745-758. 
right  to  the  office  —  contesting  the  election,  I,  §§  761-794. 
the  subject  specially  considered  v:ith  reference  to  the  right   to   the 
office  of  director,  III.   §§   3850-3887. 
assembling  the  meeting  to  elect,  I,  §§  700-722. 

mandamus  to  compel  "the  holding  of  a  corporate  election,  I,  §   700:   III. 
§  3852. 
whether  granted  in  the  case  of  private  corporations  where  no  public 
rights  are  involved,  I,  §  700. 
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whether    demand    that    election    be   held    necessary   to    the    granting   ol 

mandamus,  III,  §§  3852,  3861. 
time  of  holding  election,  I,  §  701.  „      ,  ,      ,      i  tttt    s  ci.-,i 

holding  annual  meeting  at  later  date  than  fixed  by  by-laws,  Mi,  ^  «4ol. 
must  be  stated  in  notice  of  election,  I,  §  710. 
eflfect  of  changing  the  date  of  annual  elections,  I,  §  1 10. 
postponing  such  elections,  I,  §§  701,  820. 
keeping  the  polls  open,  how  long,  I,  §  701. 
holding  elections  on  Sunday,  I,  §  701.  ^ 

statutory  provisions  as  to  the  time  of  meeting.  I,  §^'02. 
provisions  that  time  may  be  fixed  by  by-laws,  I,  §  702. 
place  of  holding  the  meeting,  VII,  §  8450.  _  t    k  -no         a 

place  of  holding  corporate  elections  —  statutory  provisions,  I,  §   (03;  and 

see,  I,  §§  686-697. 
necessity  of  having  the  meeting  duly  assembled,  I,  §706. 

same   rule  as   to   meetings   of   directors,  I,   §    tOG;    ii,   §    l<io;    ill, 

§§  3935,  3960.  .        ^   ,  ,,-,    r 

majority  does  not  bind  minority  unless  meeting  duly  assembled,  i, 

§  706. 
(who  may  call  the  meeting,  I,  §§  704,  705. 

statutory  provisions  as  to  who  may  call,  I,  §  705.  _ 
notice  of  stockholders'  meeting  for  election.  VII,  §  8452. 
corporate  meetings  invalid  unless  due  notice  given,  I,  J  707. 
so  as  to  meetings  of  directors,  II,  §  1715;  III.  §  3936. 
if  meeting  is  special,  all  must  be  summoned,  I,  §  708. 
and  in  the  statutory  mode.  I,  §  709. 
when  personal  notice  required,  I,  §§  709,  715. 
requisites  of  the  notice,  I,  §  710. 
statutory  provisions  as  to  manner  of  giving  notice,  length  of  time, 

etc.,  I,  §  711. 
waiver  of  notice  by  appearance,  I,  §§  712,  713;   and  see,  I,  §§   70b, 

718;  IV,  §  5316. 
notice  dispensed  with  by  unanimous  consent,  I,  §  714. 

when  such  consent  not  deemed  to  have  been  given,  I,  §  715. 
notice  must  be  given  for  the  statutory  time,  I,  §  716. 
when  notice  must  state  the  objects  of  the  meeting,  I,  §  7J7. 
meeting  confined  to  subjects  expressed  in  the  notice,  I,  §§  718,  719. 
whether  other  business  may  be  transacted  at  the  meeting,  VII,  §  8452. 
custom  to  transact  other  business,  VII,  §   8452. 
adjomnment  to  subsequent  day,  I,  §   720;    III,  §  3864;   and  see,   1. 

701;  III,  §  3863;  VII,  §  8453. 
fraudulently  adjourning  and  then  reassembling,  VII,  §   8453 
in  case  of  an  injunction,  I,  §  720. 

power  to  adjourn  resides  in  meeting  —  not  in  directors,  I,  §  720. 
statutes  providing  for  adjourned  or  special  elections,  I,  §  721. 
statute  under  which  elections  are  fixed  and  regulated  by  by-laws,  I,  §  722; 

and  see,  I,  §  745 :   II.  §§  1050.  1052. 
elections  at  meetings  held  outside  the  state,  I,  §   703;   III,  §  3865;   and 

see,  I,  §§  686,  697. 
validity  of  corporate  elections  held  outside  the  state  creating  the   cor- 
poration, I,  §  696. 
doctrine  that  such  elections  are  void  and  that  the  directors  so  elected 
are  not  such  de  facto,  I,  §  696. 
corporate  elections  held  at  what  place  within  the  state,  I,  §  697. 
the  quorum  necessary  to  elect,  I,  §§  72-5-729;  also,  III,  §  3868. 
quorum  where  the  body  is  composed  of  an  indefinite  number,  I,  §  725 ; 

III,  §  3912;  compare,  I,  §§  819,  823. 
majority  of  those  assembled  may  elect,  I,  §  725. 

majority  of  those  actually  voting  elect,  I,  §  728. 
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when  body  composed  of  a  definite  number,  I,  §  726;   compare,  I,  §  958; 
III,  §  3913. 
majority    of    this    number    must    assemble,    but    a    majority    of    the 
quorum  can  elect,  I,  §§  726,  728. 
majority  of  all  the  shares  necessary  to  elect,  III,  §  3868. 
statutory  provisions  as  to  the  quorum,  I,  §  727. 
doctrine  of  the  "  visible  quorum,"  I,  §   728. 
delegating  the  power  of  election  to  a  select  body,  I,  §  729. 
right  to  vote  at  such  elections,  1,  §§  730-743;  III,  §§  3870-3876. 
only  stockholders  on  the  corporate  books,  I,  §  730;   III,  §  3870. 
executors,    surviving   partners,   trustees,    assignees,    etc.,    I,    §    731;    III, 

§  3871. 
right  to  vote  in  respect  of  shares  pledged  or  mortgaged,  I,  §§  732,  733,  734, 

735;  11,  §  1927,  note;  III,  §  3872. 
right  to  vote  in  respect  of  shares  held  by  the  corporation  itself,  I,  §  734. 
right  to  vote  in  respect  of  shares  held  by  other  corporations.  III,  §  3873. 
right  to  vote  by  proxy,  I,  §§  736,  737,  738,  739;  III,  §  3876. 
no  such  right  at  common  law,  I,  §  736. 
validity  of  by-laws  conferring  such  right,  I,  §§  737,  1050. 
statutes  conferring  such  right,  I,  §  738. 
revocation  of  such  proxies,  I,  §  739. 
injunction  against  voting  by  proxy,  I,  §  739. 
proxy  from  successor  in  corporate  office,  I,  §  739. 

motive  of  shareholder  voting  by  proxy  not  inquired  into,  III,  §  3876. 
right  to  vote,  how  affected  by  by-laws,  I,  §§  740,  1050. 
statutory  limit  as  to  the  number  of  votes  Avhich  can  be  east  by  a 

single  shareholder.  III,  §  3874. 
disqualifications  of  the  shareholder  claiming  the  right  to  vote.  III, 
§  3875. 
his  motive  not  a  subject  of  inquiry,  III,  §§  3875,  3876 
what  if  he  is  in  default  to  the  corporation,  III,  §  3875 
statutory  provisions  as  to  who  entitled  to  vote,  I,  §  742. 
non-residents  and  aliens  entitled  to  vote,  I,  §  743. 
when  alien  cannot  vote  by  proxy,  I,  §   743. 
injunctions  to  restrain  fraudulent  or  ultra  vires  voting,  I,  §  741. 

to  restrain  voting  at  meeting  in  another  state,  I,  §  741. 
giving  a  proxy  to  vote  at  elections,  estops  one  to  deny  that  he  is  a  share- 
holder, II.  S§  1901,  1903:   III,  §  3656. 
doctrine  that  it  is  only  an  evidentiary  circumstance,  II,  §  1901. 
rule  where  the  person  so  attending  and  voting  is  only  a  pledgee    IT 
§  1901:  III,  §§  3214,  3215.  J       f      &     ,      , 

right  of  shareholder  to  vote  before  shares  paid  for,  II,  §  1692. 
preferred  shares  may  be  issued  without  the  right  to  vote,  II,   §  2281. 
right  to  vote  determined  by  corporate  books,  IT,  §  2375. 
right  to  vote  as  between  pledgor  and  pledgee,  II,  §  2624. 
conduct  of  such  elections,  I,  §§  745-758. 
appointment  of  inspectors,  T,  §§  745,  746,  747. 

by-laws  authorizing  such  appointments,  I,  §  1050. 

statutory  provisions  on  this  subject,  I,  §  746. 

instance  of  an  election  void  because  inspectors  illegally  appointed, 

voting  at  such  elections,  VII,  §  8454. 

when  second  ballot  necessary,  VII,   §   8454. 
when  illegal  votes  do  not  vitiate,  VII,  §  8454. 

voting  two  names  for   same  candidate,  one  printed  and  the  other 
written,  VII,  §  8454. 
_  qualifications  of  such  inspectors  —  oath  to  be  taken,  I,  §  746. 
their  duties  in  conducting  the  election,  I,  §  748. 
cannot  pass  upon  validity  of  proxies,  I,  §  749. 
cannot  inquire  into  intention  of  electors,  I,  §  750. 
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their  duty  as  to  irregular  ballots,  I,  §  750. 
their  duty  as  to  counting  the  votes,  I,  §  751. 

votes  for  ineligible  candidates  "  thrown  away,"  I,  §§   752,  783. 
cumulative  voting,  I,  §§  753,  754,  755,  756;   III,  §§   3866,  3868. 
constitutional  provisions  as  to,  I,  §  754. 
statutory  provisions  as  to,  I,  §  755. 
judicial  decisions  on  the  subject  of,  I,  §  756. 
certificate  of  election,  I,  §  757. 
not  necessary,  I,  §  757. 

prima  facie  evidence  of  right  to  the  office,  I,  §   75*. 
court  will  go  behind  it  in  proceeding  by  quo  icarranto,  I,  §  757. 
various  statutory  provisions  as  to  the  conduct  of  corporate  elections,  I, 

§  758. 
statutes  empowering  corporations  to  make  by-laws  regulating,  I,  §§  966, 
967. 
regulating  voting  at,  I,  §  966. 

by-laws  regulating  corporate  elections,  I,  §§  722,  740,  745 ;  II,  §  1050. 
irregularities  in,  no  defense  to  actions  for  assessments,  II,  §§  1972,  1973. 
right   to   the  office  —  contesting   the  election,  I,   §§   761,    794;    also.   III, 

§§  3850-3887. 
inadequacy  of  the  remedy  by  certiorari,  I,  §  761. 
inadequacy  of  the  remedy  by  mandamus,  I,  §  762. 
instances  of  the  use  of  mandamus,  I,  §  763. 
quo  warranto  the  proper  remedy,  I,  §§  761,  762,  764. 
no   remedy   in    equity   except    when    the   question   arises    collaterally,   I, 

§  764;  III,  §§  3878,  3897;  IV,  §  4707. 
statutory  proceedings  to  contest  such  elections,  I,  §  765. 
rule  where  two  factions  organize  two  meetings,  I,  §  782. 
party  receiving  the  highest  number  of  votes  where  successful  candidate 

disqualified,  I,  §  783;  III,  §  3875. 
validity  of  election  where  whole  number  of  directors  not  elected,  I,  §  784. 
title  to  corporate  office  not  impeachable  collaterally,  I,  §  788. 

but    may    be    inquired    into    collaterally    in    equity,    I,    §    764;    III, 
§§  3878,  ?.897;  IV,  §  4707. 
presumptions  in  favor  of  regularity  of  election,  I,  §  709. 
eligibility  for  the  office  of  director,  I,  §  790. 

whether  candidate  must  be  a  shareholder,  I,  §  790;  III,  §  3858;  and 

see,  I,  §§  1260,  1261;  III,  §  3705. 
statutory  classification  of  directors,  I,  §  791. 
holding  over  when  there  is  a  failure  to  elect,  I,  §§  792,  793;  III,  §§  3851, 
3894. 
statutory  provisions  as  to  holding  over,  I,  §  793. 
effect  of  resignation  of  a  corporate  office,  I,  §  794;  III,  §  3886. 
abandonment  or  forfeiture  of  such  office  by  reason  of  becoming  disquali- 
fied. Ill,  §  3887. 
the  subject  of  corporate  elections  specially  considered  with  reference  to 

the  right  to  the  office  of  director,  III,  §§  3850-3887. 
necessity  of  electing  a  board.  III,  §  3850. 
effect  of  failure  to  elect  —  tenure  of  the  office  —  holding  of,  until  successor 

chosen.  III,  §  3851. 
power  to  fill  vacancies.  III,  §  3853. 

who  eligible  to  office  of  director,  I,  §§  790,  1260,  1261;  III,  §  3857. 
when  need  not  be  a  stockholder,  III,  §  3858. 

taking  shares  to  qualify  for  office,  I,  §§  1260,  1261;   III,  §  3705. 
statutes    and   by-laws   requiring    directors    to   be    shareholders.    III, 

§  3859. 
whether  must  be  registered  as  a  shareholder,  III,  §  3860. 
convening  the  meeting  to  elect,  III,  §  3861;  also,  I,  §§  700-722. 
directors  elected  after  date  appointed  for  election,  III,  §  3863. 
elections  at  adjourned  meetings,  I,  §  720;  III,  §  3864. 
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elections;  statutes  providing  for  adjourned  or  special  elections,  I,  §   721, 

elections  at  meetings  held  outside  the  state,  I,  §   703 ;   Hi,  §  38(55 ;   and 
see,  I,  §§  686-697. 

cumulative  voting,  I,  §§   753,  754,  755,  756. 

frauds  and  irregularities  in  the  conduct  of  the  election,  III,  §  3867. 

majority  of  all  the  shares  necessary  to  elect.  III,  §   3868;   and  see  gen- 
erally, I,  §§  725-729. 

effect  of  voting  for  ineligible  candidates,  I,  §§  752,  783;  III,  §  3869. 

right  to  vote,  HI,  §  3870;  and  see,  I,  §§  730-743. 

no  superintendency  of  such  elections  in  equity.  III,  §  3877;   compare,  I, 
§  764;  IV,  §  4554. 
:  quo  icarratito  the  proper  remedy,  III,  §  3877;  and  see,  I,  §§  761,  762, 

763,  766,  et  scq.;  Ill,  §  3879. 

reviewing  such  elections  under  New  York  statute,  I,  §  765;   III,  §   3880. 
under  statutes  of  other  states  —  California  —  New  Jersey,  I,  §  765; 
III,  §  3881. 

remedy  by  information  in  nature  of  a  quo  loarranto,  I,  §§  766-787 ;  also, 
III,  §  3879.  ' 

nature  of  this  information  and  of  the  jurisdiction  exercised  thereunder, 
I,    §  766;  III,  §§  3877,  3879. 

regarded  as  a  civil  proceeding,  I,  §  767. 

remedy  denied  in  case  of  officers  who  are  mere  servants  or  emploves  and 
removable  at  pleasure,  I,  §  768. 

any  person  interested  may  be  relator,  I,  §  769. 

information  filed  by  Attorney-General  or  prosecuting  attorney,  I,   §   770. 

Avhat  the  information  must  allege,  I,  §  771. 

the  plea,  I,  §  772. 

misjoinder  of  parties,  I,  §  773. 

leave  to  file  information  discretionary  with  the  court,  I,  §  774. 

when  relator  bound  to  show  title,  I,  §  775. 

distinctions  as  to  the  burden  of  proof,  I,  §  776. 
rule  in  New  York,  I,  §  777. 

remedy  exists  only  against  a  party  in  possession,  I,  §  778. 

matters  of  evidence,  I,  §  779. 

remedv  does  not  extend  to  mere  irregularities,  mistakes,  etc.,  I,  §  780 

rule  ot  decision  m  cases  where  legal  votes  have  been  rejected  or  illegal 
votes  received,  I,  §  781.  ° 

judgment  where  term  of  office  has  expired,  T,  §  785 

proceeding  against  an  incumbent  who  is  disqualified    I    §  786 

est^oppel  to  question  title  of  officer  by  participating  in  election,  etc.,  I, 

other  questions  relating  to  corporate  elections- 

f™yi  *°/'° -"^  corporate  elections  tantamount  to  a  dissolution,  III.  ?  3346 
irregularity  m,  officers  elected  are  officers  de  facto,  III,  §§  3893-3901 
validity  of  agreement  of  majority  of  stockholder^  to  eect  the  directors 
and  control  the  corporation.  IV,  §  4447.  i^iiettors 

bill  in  equity  by  one  shareholder  to  control  the  vote  of  another  IV   §  4449 
enjoining  the  illegal  voting  of  shares,  IV   §  45-^-->  ''""^"^^'  -^^'  ^  4^4^- 

eTeitlon^fnTffi  ^«"P°[.^*^o°  f^'T  voting  shares  held  in  another,  IV,  §  4523. 

iv'l  452.?  "^""'  ''^'^  determined  in  proceeding  fo^  injunction, 

election  to  the  office  of  president,  IV,  §  4611 

tZnXYmT'^  °^"^  °^'^^^"  "^^^^^^'^  of  directors  of  insolvent  corpora- 
receiver  cannot  control  corporate  elections,  V,  §  7008 

stockholders   may   elect   directors   when   in  voluntary  liquidation,   VII, 
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contesting  the  election  of  director,  \II,  §§  84o9,  84bb.  ,.,,,-„    V 

omission  to  elect  directors  or  trustees,  when  a  ground  of  dissolution,  V, 

§  6655.  no-'- 

holding  over  until  successors  elected,  V,  §  6600. 
old  directors  continue  directors  de  facto,  V,  §  66oo. 
when  election  will  not  prevent  a  dissolution,  V,  §6657 

does  not  prevent  that  de  facto  dissolution  which  lets  in  the  rights  of 

creditors,  V,  S  6657.  x        •  u  +«.<-  *^^  Ua 

incapacity  of  a  corporation  to  elect  new  officers  furnishes  a  test  for  its 

dissolution,  V,  §  657S.  ,     ,     «-  -tr    r  taqo 

dissolution  of  corporation  for  failing  to  elect  officers,  V,  §  6639. 

FT  ECTRIC  WIRES 

constitutionality  of  statutes   compelling  electric   wires  to  be   put   under 
ground.  IV,  8§  5462.  5499. 
ELEEMOSYNARY  AND  CIVIL, 

one  of  the  divisions  of  corporations,  I,  §  22. 

distinction  between  eleemosynary  and  civil  corporations  with  respect  to 
the  visitorial  power,  VIT.  §  S147. 
ELEEMOSYNARY  C  ORP(>RATIONS, 

statutes  permitting  formation  of,  I,  §  1/6. 

trustees  are  the  body  which  is  incorporated,  and  hence  the  corporation, 

I"-  §  ^^*^^-       '  J    .      •        •      1  TTT     8   -^Qr.q 

doctrine  that  directors  are  mandataries  in  law.  111,  §  3J()8. 

charters  of.  protected  as  contracts  under  the  constitution  of  the   Lnited 

States,  IV.  §8  5384-5386. 
power  to  borrow  ascribed  to,  IV,  §  5698.  1  ,      ,,       . 

the  titles  of  eleemosynary  corporations  were  not  affected  by  the  American 

revolution,  V,  §  5813.  .-.    i-        1 

taxation  in  support  of  private  educational  institutions  unconstitutional, 

VIT.  S  8304. 
ELEVATED  RAILROADS, 

statutes  authorizing  incorporation  of,  I,  §  187. 
ELEVATORS,  .  ,       ^  .  .■^^T 

cannot   be  built   upon   railway  lands   without   paying   compensation,   IV, 

§  5622. 
ELIGIBILITY,  ^^^    „  „„  , 

to  the  office  of  director.  T,  §§  790,  1260,  1261;  TIT,  §  38.o7. 

taking  shares  to  qualify  as  a   director.  I,  §§    1260,   I26L 

infanF,  married  woman,  etc.,  may  be  a  director.  III,  §  3857. 

alien  may  be,  III,  §  3857. 

non-resident  may  he,  in  absence  of  statute.  ITT.  §  3857. 

qualifications  prescribed  by  by-laws.  III,  §  3857. 

when  need  not  be  a  stockholder.  Ill,  §  3858. 

statutes  and  by-laws  requiring  such  a  qualification.  Ill,  §  3859. 
whether  must  be  a  registered  stockholder,  III,  §  3860. 
to  corporate  office  necessary,  still  such  de  facto.  III,  §  3895. 

as  in  case  of  director  who  has  ceased  to  be  a  stockholder,  III,  §  3895. 
EMBEZZLEMENT, 

a  ground  of  amotion  or.corporate  officer,  I,  §  808. 

directors,    receiving   deposits   when   bank    insolvent,    guilty   of    statutory 

embezzlement.  III,  §  4300. 
civil  liability  of  teller  for  embezzlement  by  other  officers.  IV.  §  4842. 
statutes  making  embezzlement  and  conversion  of  corporate  funds  larceny, 
IV,  §  4999. 
statutes  defining  such  offenses  as  embezzlement^  TV^  S  5000. 
statutes  making  such  offenses  misdemeanors,  IV.  §  5001. 
statutes  declaring  such  offenses  felonies,  but  not  merging  civil  remedies, 
IV.  §  5002. 
sufficiency  of  indictments  under  such  statutes,  IV,  §  5003. 
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statutes;  questions  in  the  interprstation  of  such  statutes,  IV,  §  oUU4. 
by  a  banking  corporation  as  a  ground  of  forfeiting  its  charter,  V,  §  6615. 
dissolution  of  banking  corporation  for  embezzling  deposit  of  the  Lnited 

States,  V,  §  6635.  ,  ^     ,  ^,        •   i  .       t  -^ 

corporation  cannot  by  abandoning  its  franchises  defeat  the  rights  ot  it;, 
creditors,  V,  §  6732. 
EMINENT  DOMAIN, 

the  delegated  poiver  of  eminent  domain,  IV,  §§  5587-5628. 

state  does  not  part  with  the  right  of  eminent  domain  without  express 

words  in  the  grant,  IV,  §  5588. 
this  power  may  be  conferred  upon  private  corporations  chartered  to  pro- 
mote public  "objects,  IV,  §  5589. 
constitutional  limitations  upon  the  exercise  of  this  power,  IV,  §  5590. 
when  the  use  must  be  a  public  use,  IV,  §  5590. 
just  compensation  must  be  paid,  IV,  §  5590. 

whether  the  use  is  a  public  use  is  a  judicial  question,  IV,  §  5591. 
necessity  or  expediency  of  taking,  a  question  for  the  legislature,  IV, 

§  5592. 
theories  as  to  wiiat  are  public  uses,  IV,  §  5593. 
must  relate  to  public  benefit,  public  utility  or  public  advantage,  IV, 

§  5593. 
whether  public  convenience  sufficient,  IV,  §  5593. 
public  parks,  public  navigations,  public  hotels,  etc..  IV,   §   5593. 
use  may  be  a  public  use  though  local  in  its  extent,  IV,  §  5594. 
confined  to  a  particular  town,  school  district,  etc.,  IV,  §  5594. 
what  uses  are  public  uses,  IV,  §§  5595-5614. 
public  highways,  IV,  §  5595. 
although  for  pleasure  travel,  IV,  §  5595. 
plankroads,  gravel  roads,  public  bridges,  etc.,  IV,  §  5595. 
private  roads,  IV,  §  5596. 
"  wavs  of  necessitv,"  IV,   §   5596. 
public  parks,  IV,  §^5597. 
public  buildings,  IV,  §  5598. 
public  cemeteries,  IV,  §  5599. 
public  railways.  IV,  §  5600. 

what  included  under  this  designation,  IV,  §  5600. 
depots,  storehouses,  workshops,  paintshops,  etc.,  IV,  §  5600. 
what  not  included,  car  manufactories,  dwelling-houses,  pri- 
vate railways,  IV,  §  5600. 
public  canals,  IV,'§  5601. 

works  for  the  improvement  of  public  navigation,  IV,  §  5602. 
sluices  for  the  passage-way  of  fish,  IV,  §  5603. 
public  booms,  IV,  §  5604. 
public  landings,  IV,  §  5605. 
public  telegraphs  and  telephones,  IV.  §  5606. 
public  grist  mills,  propelled  by  water,  IV,  §  5607. 
development  of  mines,  IV,  §  5608. 
iron  works,  IV,  §  5609. 
water  works  for  cities,  IV,  §  5610. 

works  and  servitudes  for  the  drainage  of  lands,  IV,  §  5611. 
drains  nnd  sewers  in  cities,  IV,  §  5612. 
pipe  lines  for  conveyance  of  oil.  gas.  etc.,  IV,  §  5613. 
works  for  the  pecuniary  profit  of  the  state  itself,  IV,  §  5614. 
power  extends   to  the   condemnation   of   the   property  and   franchises   of 
other  corporations.  IV,  §  5615. 
extends  to  the  condemnation  of  exclusive  privileges.  IV,  §  5616. 
extends  to  the  condemnation  of  the  property  of  corporations,   IV, 
§  5617. 
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power  extends  to  the  condemnation  of  easements  granted  to  corporations, 

IV,  §  5018.  .  ,    .       ,     ^_ 

strict  constriictiou  of  grants  undet-  which   this   power   claimed,   iV, 

§  5619.  .  ^, 

when  corporation  can  condemn   franchises   and  property  of   another 
for  the  same  purpose,  IV,  §  5020. 
right  of  condemnation  subject  to  condition  of  rendering  just  compensa- 
tion, IV,  §  5021. 
exception  in  the  case  of  inevitable  necessity,  IV,  §  5621. 

under  the  maxim  saius  populi  suprcma  lex,  IV,  §  5621. 
property   of   a   corporation   cannot   be   taken   without   compensation, 
IV,  §  5622. 
police  power  does  not  extend  so  far,  IV,  §  5622. 
power  of  legislature  over  mode  of  assessing  damages  where  right  of 

repeal  has  been  reserved,  IV,  §  5023. 
condemnation  bv  United  States  of  franchises  granted  by  the  states, 
IV,  §  5024.      '  ^  ..  * 

under  the  power   to  regulate  interstate  commerce,   condemnation  or 
*  works  of  navigation  companies,  IV,  §  5024. 

rules  of  damage  where  land  is  condemned  for  public  use,  TV,  §  5625. 
compensation  for  property  actually  taken,  IV,  §  5625. 
compensation  for  damage  to  the  residue,  IV,  §  5625. 
how  far  diminish  the  value  of  entire  tract.  IV,  §  5625. 
compensation  for  injury  to  other  lands  adjoining.  IV,  §  5625. 
compensation  includes  all  future  damages,  IV,  §  5625. 
damage  to  home  or  place  of  business,  IV,  §  5625. 
to  growing  cro])s,  IV,  §  5025. 
to  land  for  farming  purposes,  IV,  §  5625. 
condemnation    of    reasonnble    value    in    consequence    of    dirt,    ashes, 

smoke,  cinders,  IV,  §  5625. 
frightening  animals  while  pasturing,  IV,  §  5625. 

remote,  speculative  or  imaginary  damages  not  awarded,  IV,  §  5625. 
setting  off  benefits  against  damages.  IV,  §  5020. 
title  acquired  by  condemnation  under  right  of  eminent  domain,  whether 
fee  or  easement,  IV,  §  5627. 
untenable  doctrine  that  railway  company  may  acquire  perpetual  ease- 
ment in  city  street,  IV,  §  5628. 
other  questions  relating  to  the  exereise  of  the  right  of  eminent  domain: 
proof  of  corporate  existence  in  actions  to  condemn  land,  I,  §  511. 
legislature  cannot  bargain  away  right  of,  I,  §  651. 

power  of  Congress  to  confer  right  of,  within  the  limits  of  a  state,  I,  §  672. 

dividends   derived   from   payment   of   damages   on   condemned   land   of   a 

corporation  —  right  to,  as  between  life  tenant  and  remainderman,  II, 

§  2221. 

taxing  dividends  arising  from  condemnation  of   corporate   property,   II, 

§  2898. 
circumstances  under  which  landowner  estopped  from  having  an  injunc- 
tion against  the  taking  of  his  land  for  corporate  uses,  IV,  §  5279. 
what    deemed   a   "  taking  '    of   a    franchise   giving   a    right   to    damages, 
IV,  §  5405. 
application  of  doctrine  to  ferries,  IV,  §  5405. 
to  horse  railroads,  IV,  §  5405. 

to  statutory  regulation  of  right  of  tolls,  IV,  §  5405. 
possession  enjoined  until  compensation  paid,  IV,  §  5406. 
right  to  condemn  property  for  public  use  protected  as  a  franchise, 
IV,  §   5407. 
compelling  railway  companies  to  maintain  stations,  not  a  "  taking  "  of 
_  private  property  for  public  use  without  just  compensation,  IV,  §  5501. 
right  of,  does  not  pass  in  a  railway  lease,  V,  §  5895. 
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franchise  of  taking  tolls  may  be  condemned,  V,  §  5919. 

proceedings  to  vacate  toll-roads  and  open  them  as   public  highways,  V, 

§  5940. 
mining  corporations  cannot  condemn  private  property  for  their  uses,  V, 

§  5955. 
damages  for  taking  private  property  for  public^  use  do  not  satisfy  sub- 
sequent negligent  injuries,  V,  §§  U343,  6344,  6340. 
illustrations  furnished  by  cases  where  damages  were  awarded  for  sub- 
sequent negligence,  V,  §  6345. 
other  illustrations,  damages  denied,  V,  §  6346. 
power  to  condemn  land  expires  with  expiration  of  charter,  V,  §  6742. 
proceedings  to  condemn  land  in  the  hands  of  receiver,  V,  §§  7143,  7144. 

proceeding  should  be  by  intervening  petition,  V,  §§  7143,  7144. 
enjoining  the  unlawful  appropriation  of  private  property  for  public  pur- 
poses, VI,  §  7772. 
whether  such  an  injunction  ought  to  be  denied  on  the  ground  of  an 
adequate  remedy  at  law,  VI,  §   7773. 
statute  restrictions  upon  the  exercise  of  the  right  of  eminent  domain  by  a 
foreign  corporation,  VI,  §  7932. 
EMPLOYES, 

power  of  amotion  in  respect  of  officers  who  hold  at  will,  I,  §§  804,  805,  820. 
the  fact  that  charges  are  preferred  by,  does  not  invalidate  an  otherwise 

lawful  suspension  of  a  member  of  a  corporation,  IV,  §  4400. 
secretary  is  an  officer  and  not  a  servant  or  employe,  IV,  §  4692. 
power  of  emplove  to  accept  assignment  of  wages  of  other  employes,  IT, 

§  4997. 
statute  authorizing  service  of  process  on  employes  of  corporations,   VI, 

§  7516. 
garnishment   of   wages   due   by  foreign   corporations   of   non-resident   em- 
ployes, exempt  in  state  of  residence,  VI,  §  8075. 
power  of  corporations  to  incur  expense  on  account  of  their  injured  em- 
ploves,  V.  §  5840. 
EMPLOYER  AND  EMPLOYE, 

constitutionality  of  statutes  regulating  contracts  between  employer  and 
employe,  considered  at  length,  IV,  §§  5401-5496. 
interfering  with  the  freedom  of  contract,  IV,  §  5491. 
how  as  to  usury  laws,  IV,  §  5491. 
how  as  to  laws  interfering  with  the  business  of  insurance,  IV, 

§  5491. 
unconstitutionality  of  "truck  store"  laws,  IV,  §  5491. 
decision  overthrowing  statutes   regulating  contracts   of  employment, 
IV,  §  5492. 
on  the  footing  of  class  legislation,  IV,  §  5492. 
on  the  footing  of  the  conceit  of  the  judge,  IV,  §  5492. 
further  of  these  decisions,  IV,  §   5403. 
overthrowing  a  statute  prescribing  a  standard  scale  for  weighing 

coal  at  mines,  IV,  §  5493. 
effect  of  legislative  power  to  amend  or  repeal  charters,  IV,  §  5493. 
further  of  the  constitutionality  of  these  statutes,  IV,  §  5494. 
decisions  affirming  the  validity  of  such  statutes,  IV,  §  5495. 

whether   the   legislature   can   exercise   power   to   interfere   with   such 
contracts    under    the    reserved    power    of    altering    and    amending 
charters,  IV,  §  5496. 
EMPLOYMENTS, 

names    of    corporations    descriptive    of    places    or    employments    not    en- 
joined, VII,  §  8202. 

e:mployment  of  counsel, 

what  officers  of  corporations  have  power  to  employ  counsel,  IV,  §  4866. 
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^^^^udUy  of^sl!'tutes  amending  corporate  charters  by  enlarging  the  powers 
of  the  corporation,  IV,  §  5396. 
riyht  of  single  stockholder  lo  dissent,  IV,  §  539b. 

enabling  act.  which  inierfere  with  vested  rights  not  valid,  I\ ,  §  5396. 
construction  of  enabling  statutes  with  reference  to  the  pmN^r  of  corpora- 
tions to  take  and  hold  land  for  various  purposes,  \,  ft  o82I. 
conditions  precedent  to  corporate  existence  where  corporations  are  created 
under  general  enabling  statutes,  MI,  §  8210. 
ENACTMENT, 

of  by-laws,  manner  of.  I,  §  9/5. 

^^'^wShe^-^'protected    by    statutes    making    stockholders    liable    for    '•  labor 

debts."  etc..  Ill,  S  3140.  .  ,^. 

when  notice  to  engineer  of  bridge  company  is  notice  to  the  company,  IV, 

^^%|B^^;rS?^Si^^^^Sf^y  deed  of  settlement  of  English  Joint- 
su^h^^'nTaSs^'deemed  Corporations  in  America  for  purposes  of  taxation, 
no^impUed^'power  in  such  companies  to  issue  negotiable  paper,  IV,  §  5735. 

''''''inco;poi;^tl'n''i^?u!;d  where  use  of  English  language  is  prohibited,  VII, 
charforprohibiting  the  use  of  the  English  language  refused,  VII,  §  8107. 

^^^i^if  voUinieer  army  in  time  of  war  on  a  ground  of  expulsion  from  a  society, 

I,  «!  875. 
EOIJ\L  PROTECTION  OF  THE  LAWS,  .         :,        .       ^ 

^    proh  bition  under  the  Fourteenth  Amendment  against  denying  to  any  per- 

son  the  equal  protection  of  the  law  extends  to  corporations,  I\ ,  §§  d448- 

whethtV  foreign  corporations  are  entitled  to  the  "  equal  protection  of  the 
laws"  of  the  state  within  which  they  are  permitted  to  do  business,  VI, 
§  7877. 

by-laws  must  operate  equally,  I,  §  1018;  II,  §  2251. 

^^'^what  constitutional   prohibition  not   applicable  to   the  taxation   of  fran- 
chises, IV,  §  5557. 
^^^y corJ;iation,^'whcther  creditor  must  exhaust   before   proceeding   against 

stockholders.  III.  §   3377.  ,  .        ,        .  ♦•         ttt    s  ■^S'li 

whether  distriouted  ratably  in  case  of  insolvent  corporation,  III,  §  38.34. 
when  receiver  appointed  to  sequester  earnings  of  corporations  having  pub- 
lic duties  to  perform.  V.  §  6837. 
EQUITABLE  ATTACHMENT,  x-  t^    rs  aaan 

appointment  of  receivers  over  assets  of  foreign  corporations,  \  ,  §§  6860- 

appointment  of  receiver  of  foreign   corporations   is   an   equitable   attach- 
ment. V.  §  0881. 
EOXHTABLE  CONVERSION,  .  u,        * 

doctrine    of    equitable    conversion    where    corporation    is    not    capable    of 
taking  land.  V.  §  5790. 
EQUITABLE  DEMAND.  .      .         .     ^  x    u       u  u 

running  of  New  York  statute  of  limitations  in  favor  of  .shareholders  m 

respect  of,  II.  §  2033. 
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EQUITABLE  INTERESTS, 

when  subject  to  attachment,  VI,  §   7797. 

whether  equitable  title  of  unregistered  transferee  subject  to  attach- 
ment, 11,  §  2771. 
EQUITABLE  LIENS,  .      ,.    ,  .ono 

equitable  liens  and  mortgages  of  corporate  property,  V,  I j*^^/- 

exist  in  case  of  defective  execution  whieh  equity  will  aid,  V,  §  6202. 
equity  will  give  ett'ect  to  an  informal  mortgage  as  against  subsequent 
incumbrancers  with  notice,  V,  §  6203. 
whether  creditors  have  equitable  lien  upon  assets  of  insolvent  corporation 

under  trust  fund  doctrine,  V,  §  6535. 
of  creditors  of  old  corporation  on  assets  transferred  to  new  corporation, 
V.  §  6547.  ,         , 

creditors  of  old  corporation  have  an  equitable  hen  on  assets  transferred 

to  a  new  corporation,  V,  §  6547. 
none,  on  money  obtained  by  fraud,  merely,  V,  §  7096. 
EQUITABLE  ^MORTGAGES, 

equitable  liens  ar.d  mortgages  of  corporate  property,  V,  §  6202. 

exist  in  case  of  defective  execution  which  equity  will  aid,  V,  §  6202. 
equity  will  give  effect  to  an  informal  mortgage  as  against  subsequent 
incumbiancers  with  notice,  V,  §  6203. 
priorities  of,  as  against  creditors  or  subsequent  incumbrancers  with  notice, 
V.  ,§  6259. 
EQUITABLE  OWNERS, 

of  corporate  property,  franchises,  etc..  stockholders  are,  \,  §  6555. 
EQUITABLE  SALVAGE, 

no  allowance  made  to  director,  on  principle  of,  when.  III,  §  4068. 
EQUITABLE   TITLE, 

does  not  enable  one  to  vote  as  a  shareholder,  I,  §  730. 

whether  lien  of  corporation  extends  to  the  equitable  title  to  the  shares,  II, 
§  2328.  ^    , ,  . 

whether  to  the  rights  of  the  cestui  que  trust  where  shares  are  held  in 
trust,  II,  §  2329. 
passes  bv  an   unreffistered  transfer   of  shares,   II,   §    2391  :    compare,   11, 
§§"2412,  2768. 
theory  that  only  an  equitable  title  passes,  II,  §  2392. 
meaning  of  this  expression,  II,  §  2393. 

that    transfer    good    against    everyone    save    the    corporation,    II, 
§  2393,  note '2. 
equitable  title  of  unregistered  transferee  whether  subject  to  attachment, 

to  shares,  where  they  have  been  pledged,  I,  §  733;  II,  §§  2463,  2619,  2620, 
2917;  III.  §§  3213"  3283. 
EQUITY,  ^  ,.,   ^.        -. 

when  relieve  creditor  without  judgment  at  law  m  case  of  consolidation,  1, 

§  332,  note  3;  and  see  Trust  Fund  Doctrine. 
grounds  of  recovery  in,   where  subscribers   sue  promoters   for   their  de- 
posits, I,  S  443. 
remedy  lost  by  laches,  I,  §  444. 

denied  when  action  brought  for  barratrous  purposes,  I.  §  445. 
remedy  in  equity  of  sharetaker  against  promoters  for  fraud,  I,^§  452. 
no  remedy  in,  to^  contest  corporate  elections,  I,  §  764;  III,  §  3877. 
but  equity  possesses  an  imperfect  jurisdiction,  III,  §  3878. 

generally    exercised    where    the    question    arises    incidentally    or 
collaterally,  I,  §  764. 
extent  of  relief  in,  in  case  of  removal  of  corporate  officers,  I,  §§  826,  827, 

828;  compare,  I,  8  764;  III,  §§  3877,  3878,  3897;  IV,  §  4554. 
proceedings  in,  to  reinstate  members  unlawfully  expelled,  I,  ?§  909,  910, 
911,  912,  913,  914,  916.  917,  918,  919,  920,  921;  IV,  §§  4401,  4402;  and 
see  I.  §  764;  III,  §§  3877,  3878,  3897. 
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scope  of  remedy  in  behalf  of  defrauded  subscriber  to  shares,  II,  §§   1425, 
1483-1486. 
pleadings  in  equitable  actions  by  such  subscribers,  II,  §§   142G,  1428, 
1430,  14.31,  1432;  III,  §  4341. 
jurisdiction  of  law  and  equity  concurrent  in  matters  of  fraud.  II,  §  1483. 
view  that  the  grounds  of  relief  are  the  same  at  law  and  in  equity,  II, 
§   148.5. 
American  opinion  on  this  subject,  II,  §  1480. 
advantage  of  resorting  to  equity.   II,  §   1484. 
remedy  in,  to  compel  dividends  to  preferred  shareholders,  II,  §  2291,  et 
seq.;  and  see  Prefekred  Shares. 
scope  of  the  remedy.  11,  S  2292. 

action  in  behalf  of  all  other  preferred  shareholders,  II,  §  2293. 
equity  will  not  specifically  perform  contracts  for  issuing  shares  at  less 

than  face  value.  II.  S  1565;  and  see  Specific  Performance. 
will  not  compel  directors  to  declare  and  pay  dividends.  II,  §  2128. 

except  in  ca-es  of  fraud,  caprice  or  abuse,  II,  §  2129. 
remedv  in.  to  compel  payment  of  dividends,  II,  §  2230;  IV,    §  4465;  com- 
pare. IV.  §  4557. 
proceedings  in,  to  compel   corporations  to  make  transfers  of  shares,   II, 

§§  2425-2441 ;  and  see  Tran-sfer.s  of  Shares. 
remedv  of  shareholder  in,  whose  shares  have  been  transferred  by  forged 

power  of  attorney.  IT.  §  2501  :  and  see.  II.  §  2230. 
specific  performance  of  contract  to  sell   shares.  II,   §§  2728-2730. 
whether  equity  will  aid  purchaser  of  corporate  .shares  in  acquiring  posses- 
sion. II.  §  2775. 
remedy  in.  where  stockholders  have  not  paid  for  their  shares.  III,  §  2956. 

ground*  on  which  courts  of  enuitv  proceed.  III.  §  2957. 
oases  in  which  rf^lir'f  i*  invokrd.  HI.  §  2958. 

grounds  of  equitable  relief  where  stock  i*  not  paid  up.  HI,  §  2959. 
will  compel  directors  to  make  asse-sments.  III.  S  2960. 

or  make  assessments  by  its  own  methods.  HI.  S  2961. 
grounds  of  equitalile  relief  where  stock  is  improperly  divided,  III,  §  2963. 
assessment  of  shareholders  in  equitv  for  benefit  of  creditors.  III,  §§  2959, 

2960.  2961. 
remedy  in.  to  secure  contribution.  TIT.  §  3816. 

but  only  after  exhausting  remedy  ajrainst  corporation.  III.  §  3817. 
when  costs  allowed  acrairst  stockholders  in  pro^eediYigs  in.  III.  §  3138. 
when  judgment  at  law  against  corporation  necessary  to  let  in  equitable 

relief  against  stockholders.  III.   §   3354. 
bill  in  equitv  bv  receiver  of  a  corporation  against  its  shareholders.  III, 

§  3421. 
creditors'  bills  against  stockholders.  III.  §§  3421-3424. 

rules  in  particular  American  jurisdictions  with  reference  to  the  question 
whether  the  remedy  against  stockholders  is  at  law  or  in  equity,  III, 
§5  345.3-3463. 
parties  in  creditors'  bill  against  stockholders,  HI,  §§  3481-3489. 
codes  of  procedure  embodv  equitv  rule  that  one  or  more  creditors  may 

sue  for  all,  HI,  §  3487. 
relief  in,  against  invalid  forfeiture  of  shares.  II,  §§   1806-1810;   and  see, 

IV,  §§  4401,  4524. 
remedy  in.  bv  corporation  or  its  representative  against  unfaithful  direct- 

ors,'lII,  §"^4120. 
remedy  in  equity  against  directors  for  frauds  injuring  third  persons,  HI, 

§  4149. 
remedy  in,  against  directors  for  declaring  and  paying  unlawful  dividends, 

HI,  §§  4288-4293. 
will  not  superintend  corporate  elections,  HI,  §  3877. 

but  possesses  an  imperfect  jurisdiction  in  this  respect,  HI,   §   3878; 
compare,  I,  §  764;  IV,  §  4554. 
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suit  in,  to  compel  recognition  of  plaintiff's  rights  as  a  shareholder    IV 

§  4402. 
whether   a   remedy   in,    by   shareholder    denied    inspection    of   books    and 

papers,  IV,  §  4432. 
will  compel  directors  of  dissolved  corporation  to  wind  it  up,  IV,  §  4443. 
bill  in,  by  one  holding  stock  as  a  trustee  to  obtain  the  direction  of  the 

court,  IV,  §  4444. 
bill  in,  by  one  shareholder  to  control  the  vote  of  another,  IV,  §  4449. 
when  shareholder  may  sue  to  redress  injuries  done  to  the  corporation;  and 
herein  of  the  necessity  of  first  requesting  the  corporation  or  the  direct- 
ors to  bring  suit,  IV,  §§  4471-4511. 
general  rule  that  shareholders  have  no  remedy  in  behalf  of  the  corporation 
in  equity,  IV,  §  4477. 
various  illustrations  of  this  rule,  IV,  §  4477. 
remedy  through  corporate  action,  IV,  §  4477. 
general  rule  that  shareholders  cannot  defend  for  the  corporation  in  equity, 
IV,  §  4478.  ^      ^ 

corporation  would  not  be  bound  by  admissions  in  their  answer,  IV, 

§  4478. 
when  corporators  may  come  in  and  defend  both  in  law  and  in  equity, 
IV,  §  4478.  ^      ^' 

may  sue  where  the  corporation  will  not.  IV,  §  4479. 
and  where  the  injury  is  to  all  the  shareholders,  IV,  §  4479. 
and  they  are  the  real  parties  in  interest.  IV.  §  4479. 
decree  in  such  actions  binding  on  the  corporation,  IV,  §  4479. 
when   this  right  of  action   arises,   IV,   §   4480. 
cases  to   Avhich   the  jurisdiction   extends,   IV,    §    4481. 

majority  diverting  funds  or  subverting  rights  of  minority,  IV, 

§  4481. 

not  necessary  that  the  wrong  should  require  a  wi'  diiiir  up.  IV,  §  4482. 

what  circumstances  of  fraud,  oppression,  want  of  power,  etc.,  necessary  to 

invoke  the  jurisdiction,  IV.  §  4483. 

must  be  something  illegal,  oppressive,  fraudulent  or  ultra  vires.  IV 

§  4483. 
mere  irregularity  not  sufficient,  IV,  §  4483. 
jurisdiction  extends  to  the  case  of  one  corporation  o%vninor  and  wreckine 

another,  IV,  §  4484. 
instance*  where  relief  refused  on  the  pleading  and  evidence,  IV,  §  448.'5. 
distinction  in  the  exercise  of  this  juri-di'tion  between  redressing  breaches 

of  trust  and  influencing  corporate  action,  IV,  §  4486. 
equity  will  not  interfere  on  questions  of  corporate  management  or  policy 
IV,  §  4487.  f       ^' 

but  interferes  only  in  case  of  willful   abuse  by  corporate  officers   of 
their  discretion,  bad  faith,  Feeming  neglect  or  breach  of  known  duty, 
IV,  §  4487. 
compelling  the  directors  to  account  in  equity,  IV,  §  4557. 
will  aid  the  defective  execution  of  corporate  contracts,  IV,  §  5017. 
unsealed  bonds,  deeds,  etc.,  of  corporations  validated  in  equity,  IV,  §  5052. 
equity  will  reform  a  corporate  deed  informally  signed,  IV,  §  5090. 
doctrine  that  equity  will  not  forfeit  franchises,  IV,  §  5339. 

but  will  adjudge  a  surrender  on  proper  evidence,  IV,  §  5339. 
settling  conflicting  equities  in  mortgage  foreclosure  suits,  V,  §  6218. 
doubtful   equity  of  stockholders   who   purchase   pending   foreclosure   pro- 
ceedings, V,  §  6250. 
remedies   in   equity   against   assignees   for   creditors    of   corporations,   V, 

§  6520. 
jurisdiction  of  equity  to  distribute  the  assets  of  insolvent  corporations,  V, 
§§  6555,  6556. 
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courts   of  chancery   have  no   power   to   dissolve   corporations   unless   con- 
ferred by  statute,  V,  §  0598.  ,    .^    .  ^po- 
when  decree  a  dissolution  where  the  company  has  collapsed.  V,  §  y^*^'- 
powers  of  courts  of  equity  in  dissolving  and  winding  up  corporations,  V, 

no  jurisdiction  to  decree  a  dissolution  unless  conferred  by  statute,  V, 

§  G70:i.  .         ,.       ,   ^. 

has  jurisdiction  to  wind  up  and  distribute  assets  atter  dissolution  in 

fact  or  in  law,  V,  §  6703.  ,•       , 

courts  of  equity  have  no  jurisdiction  to  forfeit  franchises  or  dissolve  cor- 
porations. V,  §  G854. 
to  whom  distribute  assets  after  dissolution,  V,  §  t)«o4. 
relief  in  equity  of  corporation  against  which  judgment  has  been  rendered 

as  garnishee.  VI,  §  7819. 
corporation  protected  in  equity  in   the   use  of  its   corporate  name,  VII, 

theories'under  which   remedies  of  creditors   against  shareholders   are  in 

eauitv    III,  §§  3428-3442.  .      ,  .        ,,  ^     , 

where   the   creditor   proceeding   against   stockholders   is   himself   a   stock- 
holder, III,  §§   344«i-3450. 
when  the  remedy  is  in  equity.  III.  §  3446. 

where  creditor-stockholder  has  satisfied  his  own  liability    III,  §  344/. 
whether  assignee  of  stockholder  may  sue  at  law.  111.  ^  3448. 
conflicting  decisions  as  to  whether  the  remedy  is  at  law  or  in  equity, 

circumstances  under  which  the  creditor-stockholder   has   no   remedy, 

proccedm'qsin  'equity  by  creditors  against  stockholders   Uh ^^  ^_^^^-^545 
nature  and  incidents  of  creditors'  bills  rn  such  cases,  III,  §§   3.ol8-3523, 

and  see  Creuitor.s'  Bills.        ,         .  ,  ttt   ks  -i^-^a  ■^'^•\'^ 

auestions  of  pleading  and  procedure  in  such  cases,  III,  §§  3o-b-3o.i.i. 
the  relief  granted  in  such  cases.  Ill,  §§  3.53G-3.545 ;  and  see  Relief. 
protection  of  corporations  in  the  exclusive  use  of  their  name  in  equity, 

VII    §  8192.  ct  seq.;  and  see  iNjrNCTioxs. 

See  also  Law  and  Equity. 

EQUITY  OF  REDEMrTION,  .  v        tt    sr  9-7 i    9777 

in  shares  subject  to  attachment  and  execution,  when,  II,  §§  2m  1,  ItH. 
attachintr  creditors  acquire.  V,  §  G200.  .      •    t  •  1     oi«   \r 

practice  of  barring  or  foreclosing  equity  of  redemption  in  judicial  sale,  V, 

ab!olutt^!y  necessary  that  mortgagor  should  be  allowed  a  short  period 

in  which  to  redeem.  V,  §  6243.  ^.    <.^  c-^aa    coa- 

course  of  procedure  permitting  redemption,  \ ,  §§  6244,  b-4.->. 

^^^'receive'r  takes  premium  notes  subject  to  equities,  VI,  §§  7249.  7250 

receiver  of  national  banks  authorized  to  purchase  property  in  which  bank 
has  equities,  VI,  §   7306. 

ERASURES, 

in  subscription  papers,  effect  of,  1,  §   llo4. 

^^^^ght  of  shareholder  to  prosecute  error  from  judgment  against  corporation, 

inVudgmen^'against  corporation  not  available  to  stockholder.  III,  §3729. 
judgment    rendered    against   corporation   after    dissolution   reversible    on 

error.  V.  §  6725.  .  ■,    ,t    «  nToa 

doctrine  that  such  a  judgment  is  void,  V.  §  b7^b. 
in  appointing  receiver,  will  not  prevent  court  from  protecting  his  posses- 

iudlment"  against  dissolved  corporation  reversible  on  error,  VI,  §  7720. 
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ERROR  OF  JUDGMENT, 

contracts   of   directors   not  voidable   because   of   error    of   judgment,    ill, 

§  4003.  ^ 

cashier  not  liable  to  bank  for  mere  errors  of  judgment,  I\ ,  §  4828. 
directors  not  liable  for,  III,  §  410!). 
ESCAPE,  .  ,^       ^    ,        ,    ,, 

negligence  in  allowing  escape  of  forger,  effect  of,  on  rights  of  shareholder 
whose  shares  have  been  transferred  on  forged   power  of   attorney,   II, 
§§  2559-2580. 
ESCHEAT, 

to  the  state,  of  dividends,  validity  of,  II.  §  2139. 

no  right  of,  by  one  shareholder  for  recoupment  against  others,  m  case  of 

discrimination  in  paying  dividends,  II,  §  2141. 
to  the  state  of  land  devised  or   conveyed  to  a  corporation   m  excess  of 
this  power  to  take,  V,  §  5821;  and  see  Devise;  Office  Found. 
ESCROW, 

validity  of  subscription  paper  delivered  as  an,  II,  §   1253. 

doctrine  of  the  delivery  of  a  deed  or  other  writing  in  escrow,  II,  §  1253, 

note  4. 
effect  of  delivering  sealed  instruments  in  escrow,  when  signed  by  some 
of  the  officers  only,  IV.  §  5094. 
does  not  take  effect  until  signed  by  the  others,  IV,  §  5094. 
delivery  of  deed  in  escrow  to  third  party  before  corporation  organized,  ' 
when  becomes  operative,  IV,  §  5115. 
takes  effect  from  second  delivery,  IV,  §  5115. 
ESTATE, 

wiiat  estate  in  lands  a  corporation  may  take  —  fee-simple  or  determinable 
fee,  V.  §  5791  ;  and  see  Land. 
ESTATES  OF  DECEASED  PERSONS.     See  Executors  and  Administrators. 
ESTOPPEL, 

estoppel  to  deny  corporate  existence: 

to  dispute  the  validity  of  corporate  organization,  I.  §   218. 
to  deny  corporate  existence,  how  created,  I,  §  495:  VII.  §  8213. 
against  denying  the  validity    of  a  corporation.  VII,  §  8253. 
party  claiming  under  a  second  mortgage,  estopped  to  deny  corporate  exist- 
ence in  foreclosure  of  first  mortgage,  1,  §  527. 
as  to  corporations  by  estoppel  —  doctrine  that  parties  may  be  estopped 
to  deny  the  existence  of  a  corporation,  I,  §§  518-528;  and  see  De 
Facto  Corporations. 
no  such  estoppel  where  there  is  no  law  authorizing  the  corporation, 
I,  §  523. 
creditors  estopped  to  set  up  fraudulent  organization,  I,  §  529. 
to  raise  question  of   constitutionality   of  act   creating   a   corporation,   I, 

§  654. 
against  stockholder  to  deny  validity  of  corporate  organization  when  sued 

for  assessments,  II,  §f  1853,  1SG2;  compare,  I,  §   1242. 
person  contracting  with  a  corporation  estopped  to  deny  its  existence,  II, 
§  1853. 
provided  the  corporation  might  lawfully  exist,  II,  §  1854. 

how,  as  to  corporations  organized  under  unconstitutional  charter 
or  statutes,  II,  §  1855. 
taking  part  in  organization,  attending  meetings,  etc.,  estops  shareholder 
from  denying  corporate  existence,  II,   §    1866. 
especially  where  the  rights  of  creditors  are  concerned,  II,  §   18G7. 
estops  him  from  disputing  validity  of  consolidation,  II,  §  1867. 
corporation  and  stockholders  estopped  to  set  up  irregularity  of  corporate 

organization.  III,  §  2990. 
certificate  of  incorporation  and  gwasi-adjudication  conclusive   on   stock- 
holders, III,  §  2991. 
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^'™Sr-iS"ISr„g''wUh  corporation  estopped  to  den,  oorpc-.te  e.ist- 

piice   and  charge  stockholders  as  partners,  111,  §  iJJ-- 
stockholder    estopped    from    questioning    corporate    existence    when    pro- 

fppded  against  bv  creditor.  111,  §  3083.  ,   .       i     „ 

one  who  Sontracts'with  a  corpora_tion  becomes  thereby  estopped  to  deny 

its  corporate  existence,  IV,  §  y2/o 
sufficient  in  such  case  if  corporation  ^e  facto  exists    IY_^o27o. 
not  pstODDed  from  showing  subsequent  dissolution,  i\  ,  ^  o^/a-  . 

pSsondaiming_  under  corporate  deed  estopped  to  deny  corporate  exist- 

corpor'atYonladinfts  its  existence  by  appealing  from  a  judgment  against 

defendaAt^•ontracting  with  plaintiff  as  a   corporation  estopped   to   deny 
that  it  is  such,  VI,  §  7G47.  ,    ^^t    r  -r-^e 

extent  and  illustrations  of  this  estoppel,  \  1,  ^  /048. 
cases  denvinff  this  principle,  VI,  §  7049.  ,    .       ■, 

an  assumed  Jorp^oration   contVacting  as   such  becomes   estopped   to   deny 
its  own  existence.  VI;  §  7();)0.  itt    s   -p-n 

this  estoppel  extends  to  officers,  directors  and  members    VI    §   /b41. 
acts  estopnintr  a  party  from  denying  corporate  existence,  \  i,  §  /  /U/. 
when  dpfemlants  estopped  from  setting  up  that  they  are  not  a  corpora- 
tion. VI.  S  7368.  .  ,.       ,      1  u  i;^o 
against  corporation,  from  claiming  that  it  is  not  dissolved  by  a  consolida- 

consoli'dated  company  estopped  from  denying  its  new  name  and  character, 
I.  §  398. 
by  pleading  the  general  issue,  I,  §  398. 

bv  appearing  bv  counsel  and  defending,  I,  §  398.  ,    •      .^, 

extent   to   which  le^al   existence  of   the  old   companies   continued   m   the 
■  consolidated  company,  I,  §  399,  et  seq.;  and  see  Cox.solidatio.x  of  Cor- 

POKATIONS.  .  ,  T_  1      1  I  TT 

pajTTient   of   assessments   admits   corporate   existence  by   shareholder,   11, 

thl  ^dolTrine  of  estoppel  in  it9  application  to  corporations    ayainst  their 

me7nbers,  and  against  persons  dealinq  vith  them,  IV,  ^§  o-i4b-&^/y. 
tht  doctrine  of  estoppel   in  pais  stated.  IV.  §  524(5  _ 

general  application  in  regard  to  land  titles.  I\  ,   §   o'Zib. 

reallv  a  branch  of  the  law  of  fraud,  IV.  §  5240.  .    ,.   .,      ,      ^xr 

estoppel  in  pais  operates  against  corporations  as  against  individuals,  IV, 

illustration  in  case  of  holding  out  generally  with  appearance  of  au- 

thoritv.  IV,  §  5247.  .  .^,       ,        ,,      .. 

estoppel  validates  contracts  entered  into  by  corporation  without  authority 

of  stockholders,  IV,  §  5248.  .     ^  •  u„  +>,„ 

validates  the  acts  of  corporations  on  the  ground  of  acquiescence  by  the 

stockholders.  IV,  §  5249.  .      .        ^.^^^^  +„ 

prevents  corporation  from  setting  up  want  of  power  in  its  officers  to 

make  a  contract.  IV,  §  5250. 
prevents  a  corporation  from  repudiating  acts  of  its  officers  ^Mthm  the 

apparent  scope  of  their  powers.  IV,  §   5251. 
validates  the  acts  of  de  facto  officers.  IV,  §  52o2. 
works  a  release  of  stockholders  whose  rights  have  been  repudiated 

bv  the  corporation,  IV,  §  5253. 
prevents  a  corporation  from  denying  its  own  existence,  I\  ,  §  52o4 
Srelents  a  de  facto  corporation  from_  repudiating  'ts  contracts  after 

dissolving  and  reorganizing,  IV,  §  5255. 
preA^nts  ^corporation  from  denying  fraudulent  alterations   of   its 
records,  IV,  §  5256. 

7595 


Estoppel  INDEX. 

ESTOPPEL —( Continued ) . 

prevents  it  from  denying  validity  of  provisions  in  its  charter,  IV,  §  5257. 
accepts  its  charter  as  a  whole,  IV,  §  5257. 
cannot  challenge  the  constitutionality  of  a  provision  therein,  IV, 

§  5257. 
cannot  object  to  onerous  provision  therein,  IV,  §  5257. 
prevents  it  from  repudiating  unauthorized  contracts  after  accepting 

benefits  thereunder,  IV,  §  5258. 
acceptance  must  be  made  with  knowledge  or  rule  does  not  apply,  IV, 
§  5258. 
validates  contracts  made  in   its  behalf  by  promoters  before  its 

organization,  IV,  §  5258. 
formal  assent  upon  its  records  not  necessary,  IV,  §  5258. 
such  estoppels  extended  to  municipal  corporations,  IV,  §  5258. 
apply  to  foreign,  as  well  as  domestic  corporations,  IV,  §  5258. 
estops   a   corporation   holding   the   shares   of   another   corporation   as 

pledgee,  IV,  §  5259. 
prevents  a  railroad  company  from  asserting  its  exclusive  franchises 

against  another  company  which  has  built  its  road,  IV,  §  5260. 
prevents  a  canal  company  from  diverting  its  water  from  a  mill,  IV, 

§  5261. 
prevents  a  municipal   corporation   from   denving  the  validity  of   its 

bonds,  IV,  §  5262. 
prevents  a  quo  warranto  proceeding   against  one   whom   the  relator 
has  induced  to  act  as  a  corporate  officer,  IV,   §   5263. 
waiver  of  its  rights  by  a  corporation,  IV,  §  5264. 

waiver  of  conditions  in  policies  of  insurance,  IV.  §  5265. 
such  waiver  inferred  from  a  course  of  conduct.  IV,  §  5264. 
when  general  agent  may  modify  provisions  of  policy  by  parol,  IV,  §  5265. 
when   insurance  company  estopped  from   showing   a  breach   of   war- 
ranty, IV,  §  5265. 
•when  corporation  estopped  by  acts  of  its  officers  in  procuring  new  legisla- 
tion, IV,  §  5266. 
when  no  such  estoppel  arises,  IV,  §  5266. 

does  not  arise  where  directors  seek  to  make  constituent  changes, 

IV,  §  5266. 
does  not  arise  where  assent  to  new  legislation  has  been  given  by 
single  director,  IV,  §   5266. 
acceptance  of  tolls  prevents  a  turnpike  company  from  denying  its  obliga- 
tion  to  repair.  IV,   §   5267. 
estoppels  against  corporate  officers.  IV,  §  5268. 
estoppels   concurrent   as   between   corporation    and    its    stockholders,    IV, 

§  5269. 
estoppels  against  individual  stockholders,  IV.  §  5270. 

when  stockholders  estopped  from  pleading  \tltra  inres  in  respect  of  a  con- 
tract with  the  corporation.  IV,  S  5271:  see  also.  IV.  §  5270. 
when  transferees  of  stockholders  so  estopped.  IV,  §  5272. 
when  members  estopped  from  denying  existence  of  corporation,  IV,  §  5273. 
implied    obligation    of    corporation  "to    pay    for    benefits    knowingly    re- 
ceived  without   objection,   VII.   §   8415. 
directors  not  liable  to  corporation  for  transactions  whereof  it  has  elected 

to  receive  the  benefit.  VII.  §  8536. 
curing    formal     or     unauthorized     contracts     hy     ratificatio7i,     adoption. 

recognition,  waif^er,  estoppel,  VII,  §§  8430-8444. 
corporation  may  become  liable  upon  contracts  of  promoters  on  the  theory 
of  estoppel  or  ratification,  I,  §§  480,  490;  III,  §  4388:  IV,  §§  5258,  5303, 
5321. 
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of  English  company,  by  its  own  contract,  from  demanding  pa-VTnent  of  its 
shares,   II,  §    1592. 
does    not    preclude    right    to    recover    damages     from    directors    for 
breach  of  trust.  II.  S   1592. 
against  corporation  to   forfeit   shares   of  a  member.  II,   §    1775. 
estoppel    against    corporation,    created    by    share    certificate    in    favor    of 

boud  fide  purchaser,   II,  §§   2353,  2354. 
against   corporation   in   favor   of    bona  fide   purchasers   of   shares   which 
have  been  transferred  from  true  owner  on  forged   power   of  attorney, 
II.  S§  12572-2575. 
against  corporation  to  denv  validity  of  share  certificates  formally  issued, 
II,   §§   2595,  2782;   and  see,   II,  §   2353;    and  compare,  II,   §   2496. 
in  case  of  fraudulent  overissues,  II.  §  2590. 
corporation  estopped  by  its  books  in  favor  of  innocent   purchaser  of  its 

shares.   II,   §   2598. 
estopped  by  recitals  in  its  shares  in  favor  of  such  purchasers,  II.  §  2599. 
rule  limited  to  cases  where  certificate  has  been  issued  by  authorized 
officer  or  agent,  II.   §   2000. 
estoppel  against  corporation  to  dispute  share  certificate,  II,   §   2740. 
corporation  estopped  for  purposes  of  taxation  bv  its  own  declaration  of 

dividends.  II.   §   2903, 
estoppel   against   corporation,  to   insist  upon  transfer  on   its  books,   III, 

§    3289. 
trustees  of  corporation  estopped  to  deny  rights  of  members  to  distribu- 
tion on  winding  up,  IV,  §  4453. 
when   corporations    estopped   bv   a   ratification   bv   its   shareholders,    IV, 

§§  4496,  4497. 
against  corporation,  from  denying  authority  of  president  held  out  as  pos- 
sessing certain  authority,  IV,  §  4623. 
against  corporation,  to  deny  authority  of  its  president,  IV,  §  4663. 
when  bank  bound  bv  statements  made  by  its  ca.shier  to  sureties  before 

they  sign,  IV,  §  4780. 
release   of    deb* or    bv    cashier    of    bank    giving   false    information    as    to 

payment  of  debt,  IV,  §  4781. 
ratification  of  :ut   of   agent   estops   corporation   from   proceeding  against 

him,  IV,  §  4939. 
against    corporation,   to   set    up    informality   of    execution    of    negotiable 

instrument,  IV,  §  5142. 
estoppel  of  corporations  through  ratification,  receipt  of  benefit,  etc.,  IV, 

§  5142. 
estoppel  in  the  case  of  ultra  vires  contracts,  V,  §§  6007-6025. 

doctrine  that  the  corporation  is  not  estopped  by  receiving  the  bene- 
fits of  the  contract,  V,  §  6007. 
doctrine  that  the  individual  is  not  estopped  in  such  ca.ses,  V,  §  6008. 
no  estoppel  where  the  other  contracting  party  knows  that  the  contract 

is  ultra   vires,  V,  §  6009. 
estoppel  to  plead  ultra   vires  where  a  party  has  received  the  fruits 

and  benefits  of  the  contract,  V,  SS   (;O07-(i015,  6016. 
illustrations  of  this  doctrine,  V,  §§  6017-6019. 
corporation  so  estopped  when  it  has  received  the  benefit,  V,  §§  6016- 

6019. 
estoppel   where   the   other   party   has   acted   to   his   disadvantao-e,   V, 

§  6017. 
when  estoppel  to  plead  ultra  vires  extends  to  privies  of  the  corpora- 
tion, V,  §  6020. 
the  other  party  to  the  contract  estopped  when  he  has  received  the 
benefit,  V,  §  6021. 
or  where  the  corporation  has  acted  to  its  disadvantage,  V,  §  o022. 
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borrower   from  national  bank   cannot  plead  want  of  power   to   lend,    V, 

further   illustration  of  the  doctrine  that  the   state   alone   can   challenge 

ultra  vires  acts  and  contracts  of  corporations,  V,  §§  6037-6039. 
borrower  cannot  keep  the  money  and  plead  that  the  loan  was  ultra  vires,. 

V,  §  6040.  ^     , 

estoppel  against  mortgagor  who  consents  to  an  assignment  of  the  mort- 
gage, V,  §  6067. 
corporation  cannot  get  benefit  of  loan  and  plead  ultra  vires,  V,  §  6082. 
how  far  the  prinHple  of  estoppel  works  against  corporations  in  respect 
of  their  ultra  vires  mortgages,  V,  §  6159. 
cannot  keep  the  money  and  repudiate  the  mortgage,  V,  §  6159. 
estoppels   in  respect   of  mortgages   of   property   acquired   ultra  vires,  V, 

§  6160. 
corporation  estopped  to  plead  ultra  vires  where  it  has  received  the  benefit 
of  the  contract,  Vll,  §  8321. 
estopped  to  plead  ultra  vires  where  the  contract  has  been  executed  by 

the  other  party,  VII,  §  8322. 
assignee  of  corporation  in  like  manner  estopped,  VII,  §  8323. 
cases  where  no  estoppel  arises  under  this  rule,  VII,  §  8324. 
against  corporation  to  resist  payment  of  shares   in  another  corporation 

on  the  ground  of  ultra  vires,  I,  §  1111. 
third   persons   estopiied,   by  contracting   with   corporation,   from   denying 
power  of  corporation  to  make  the  contract,  IV,  §  5274. 
estoppels  against  shareholders,  corporators,  members: 

against  corporators,  to  deny  corprate  contracts,  created  by  accepting  char- 
ter, I,  §  59,  note  3,  p.  51. 
when  stockholder  estopped  to  repudiate  charter  amendments,  I,  §§  80,  101,. 

102,  354;  II,  §§  1853,  1867,  1887;  IV,  §  5315. 
against   shareholder  to  deny   validity  of  charter  amendment,   I,   §§    101, 

1297  ;  II,  §  1853. 
stockholder  estopped  by  acquiescence  to  object  to  unlawful  consolidation,. 

I,  §  354. 

against  claiming  depri\ation  of  right  to  vote,  I,  §  745. 

to  raise  objection  to  election  of  a  candidate,  by  participating  in  election, 
etc.,'l,  §  787. 
by  inducing  respondent  to  act  as  a  corporate  officer,  IV,  §  5263. 
to  withdraw  subscription  after  it  has  been  acted  upon,  I,  §  1175. 
against  subscriber  to  shares  in  unformed  corporation  to  withdraw  with- 
out consent  of  v-o-subscribers,  I,  §§   1181,   1182. 
to  withdraw  subscription  to  corporate  shares  after  labor   or  money  ex- 
pended on  the  faith  of  it,  I,  SI   1206,  1207. 
to  the  contrary,  I,  §  1208. 
against  subscriber  for  shares,  to  set  up  his  failure  to  pay  the  statutory 
deposit,   I,  §   1228;   compare,  I,  S   1242;   II,  §    1853. 
to-  contest  note  given  for  such  deposit,  as  against  innocent  holder. 

I,  §  1228. 
subscriber  estopped  by  receiving  certilicate  and  dividend,  I,  §  1228. 
against  subscriber,  to  object  that  full  amount  of  capital  has  not  been  sub- 
scribed, 1,  §  1242;  II,  §  1895. 
against  shareholder,  to  claim  performance  of  conditions  in  subscription 

II,  §  1338.  ^ 
when  subscriber  estopped  from  setting  up  changes  releasing  him  from  his 

contract  of  subscription,  I,  §  1297;  compare,  11,  §  1853. 

against  subscriber,  for  setting  up  fraud  in  inducing  him  to  make  contract 
of  subscription,  II,  §  1377;  compare,  II,  §  1853. 

against  subscribers,  to  corporate  shares  from  denying  that  they  are  stock- 
holders, II,  §§  1877-1914. 
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^^^gSSTSoMe^^^o  deny  va>Mit,  of  shares  w,.„  sued  ,0,-  assessment. 
J^J^r^^ll^r^t:^^^^^-  -opped  to   sUa,e  in 

1^^^-  f  +.  tnkP  shares  in  a  future  company,  II.  §  1907. 

ratifies  an  a<Treement  to  take  snates  in  <i  ^u  „„^tt  *g  inii 

.„etSSb£fisr^^,s^=^-^^s;^itii;ii'..o.. 

esro%"."o  de'„y?e.a.ion  of  shareholder  where  third  person,  have  ao„ured 

rights  on  th^  faith  of  that  «1»"°"- "•?,■,""„  proceedinss  to  increase 

•^^H;?i«f','l^«  .ilrlosT.  ioStosrand  s?e,  .  |7l.  HI,  I  30:». 

wfef'sSktide'ttopped  f,on,  objecting  to  illegal   issue  of  preferred 
pe:so"rac"epti;?preferred  shares  estopped  from  disputing  their  v»l,dity, 

bu"sueh'°.ok-ho,der  n>ay  re-i-i  »^,>'„%';7„;f,;j!S.  Vf.  '  li-V 
tran>foror  of  shares  estopped,  althoi-h  ^ran.  tei  not  le 

when,  II.  §  •20/3.  tvoTisfpr  shares    III    ?   3232. 

XriiSde';'s'«t%pThr.tirfnt\%^':t'S^rnt'their  o.^  charter 

JeVstS^hli-ef  Xp^  fro^Jtin.  "P  "'egality  of  n,erger  of  stoc. 

triU^Vhr'n^uer'Jn^fnJ'o'n- corporate  book,  estopped  in  favor  of 

creditors.  III.  §  3284.  „,,:jhv  nf  transfer  of  shares,  III,  §  32^7. 

'^f'Tto^^htct  iudlVrnffat  .i  «%o^Vt[oTe':t'op  sh 
extent  to  v.hia\  J^^f'."'*^"'^:!/^'^  „»  Qon.7_Q4no-  and  see  JrooMEXT. 
„h::^-?efi."J;.S:ihSr'l'4.ed"-o  ';reed"against  other  stockholders 

a„S-ni"s.S;JidlvM":hange  position  as  against  creditor.  111,  8  30S6. 

£Xt'-trpptg"Sehr;^froU'-ai:A'nV  ^i^ht  in  the  corporation, 

agSS'sl'oih" tr,  to  -PU.iiateiu.orn.al  mortgages,  V,  i  6184. 
iL^utoS'Xs  nt"::^pped%frlsrst- transfer  of  assets  of  corporation 
,„rn/3eSp:T:7jM!£a„d  loan^^^^^^^^^^ 

«'°''''i\x'"iatr  o';;5o  ^rl^^naSiigS  i- 

:|ri  ::  b'oudt.der!°frou,  "ntLting  sche.ne  of  veorgau.^^^^^^^^^    I    I  2 .6. 
ditriue  that  rule  .ec,u,r,ug  f^^r"'^lX^,:Sit"k,  II.  S  1673. 

nortf  .:r;erXf  gMng'V^dlt'S'^ovvledg;  of  manner  of  pay 
meut,  II,  I  1676.  ^^^^ 
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against  one  creditor  contracting  with  corporation  to  proceeding  against 

shareholder  as  a  partner,  II,  §  1864. 
none  against  administrator  by  reason  of  having  sold  shares  as  heir,  II, 

§  2752. 
estoppels  against  creditors  of  corporations,  IV,  §  5277. 

estoppel  by  judgment  against  corporation,  IV,  §  5277. 
estoppel  by  receiving  dividends,  IV,  §  5277. 

estoppel  as  against  creditor  who  is  also  a  stockholder,  IV,  §  5278. 
estoppel  may  prevent  a  landowner,  whose  land  is  taken  by  corporation, 
from  having  an  injunction,  IV,  §  5279. 
what  acts  form  a  foundation  for  such  an  estoppel,  IV,  §  5279. 
subsequent   ratification  creates  an  estoppel   against   disavowing  the   act, 

IV,  §  5286. 
ratification  creates  an  estoppel  against  disavowing  the  act  ratified,  IV, 

§  5289. 
individuals  lending  money  and  taking  note  given  in  corporate  name  —  bor- 
rowers estopped  to  deny  that  they  are  a  corporation,  IV,  §  5712. 
of  borrower  from  savings  bank,  to  defend  action  for  money  on  ground  of 

iiltra  vires,  V,  §  5918. 
estoppel  to  set  aside  fraudulent  conveyances  by  corporations,  V,  §  6531. 
bondholders  estopped  by  the  action  of  the  trustee  in  litigations  to  fore- 
close mortgages,  etc..  V,  §  6876. 
estoppels  against  receivers,  V,  §  6955. 

when  a  privy  of  the  corporation  for  the  purpose  of  estoppel,  V,  §  6955. 
when  not  estopped  by  pro  forma  report  of  referee,  V,  §  6955. 
doctrine  that  iieither  party  can  set  up  its  own  violation  of  law  in   case 
of  a  foreign  corporation  making  contracts  within  the  domestic  state 
in  violation  of  its  statute  law,  VI.  §  7959. 
doctrine  that  a  jiarty  derives  no  right  of  action  from  his  own  breach 
of  law,  VI,  §  7959. 
foreign  corporation  estopped  to  set  up  its  want  of  compliance  with  domes- 
tic  statutes   for   the   purpose   of   avoiding   its   own   contracts,   VI, 
§  7960. 
whether  the  agent  of  a  foreign  corporation  can  defend  on  this  ground 
against  an  action  by  the  corporation  on  his  bond,  VI,  §  7961. 
circumstances  of  acquiescence  and  estoppel  precluding  relief  against  in- 
fringement of  corporate  name,  VII,  §  8197. 
ESTOPPEL  IN  PAIS, 

doctrine  of,  stated,  IV,  §  5246. 
EVASIONS, 

ingenious  evasions  of  statute  requirements  with  regard  to  the  execution 
of  corporate  contracts,  IV,  §  5024. 
EVIDENCE, 

manner  of  proving  existence  of  a  corporation,  VI,  §§  7689-7713;  and  see 

more   especially   CohPORATE   Existe.nxe. 
evidence  in  actions  by  corporation  against  shareholders  for  assessments, 

II,  §§  1846-1952;  and  see  Actions  fob  Assessments. 
evidence  of  corporate  existence  in  such  actions,  II,  §§  1846-1873. 
evidence  of  membership  in  such  actions  —  conduct  showing  memhership  — 

estoppels  to  deny  membership,  II,  §§  1877-1914. 
books  and  records  of  corporation  as  evidence  in  such  actions,  II,  §§  1918- 

1933. 
other  evidence  of  membership,  II,  §§  1936-1943. 
other  questions  of  evidence  in  such  actions,  II,  §§  1946-1952. 
as  to  corporate  books  and  records  as  evidentiary  documents.  VI.  §§  7728- 
7741.  '       .  »» 

corporate  books  and  records  admissible  against  the  corporation,  VI,  §  7728. 
admissible  between  the  corporation  and  its  members,  VI,  §  7729. 
admissible  in  a  controversy  between  members,  VI,  §  7730. 
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corporate  books  and  records,  1k)w  far  evidence  against  the  stockholders, 
VI,  §  7731. 
whether  admissible  to  establish  the  fact  of  membership^  VI,  §  7732. 
corporate  books  of  account  as  evidence.  VI,  §  7733. 

corporate  books  and  records  admissible  to  prove  corporate  acts  and  pro- 
ceedings, VI,  §  7734. 
consequences  of  the  rule  that  the  corporate  books  are  the  best  evidence, 

VI,  §  7735. 
such  books  and  records  admissible  to  prove  corporate  existence,  VF.  §  7736. 
evidence  that  the  books  are  the  books  of  the  corporation,  VI,  §  7737. 
secondary  evidence  of  the  contents  of  such  books  and  records,  VI,  §  7738. 
such  books  and  records  are  prima  facie  evidence  only,  VI,  §  7739. 
when  such  books  and  records  are  not  evidence  as  kgainst  strangers,  VI, 
§  7740. 
are  evidence  against  receiver  of  corporation,  VT,  §  7741. 
books  and  records  admissible  against  the  corporation,  IV.  §  4804. 
secondary  evidence  of  such  books  and  records,  IV,  §  4894. 
admissibility  of  other  written  instruments  affording  evidence  of  offi- 
cial acts,  IV,  §  4894. 
habitual  action  and  recognition,  IV.  §  4894. 
when  entries  on  corporate  books  are  evidence  against  the  president,  I^', 

§  4675. 
evidence  tending  to  show  bad  faith  in  the  purchaser  of  negotiable  paper, 

IV,    §    4724. 
books  ami  records  of  the  corporaiion  as  evidence,  in  actions  against  share- 
holders for  assessments,  II,  §§  1918-1933;  and  see  Actions  for  Assess- 
ments. 
corporate  books  as  evidence  of  membership,  II,  §§  1924,  2375. 
corporate  records  are  evidence,  in  case  of  successive  transfers,  II,  §  1927. 

when  conclusive  in  favor  of  creditors.  II,  §  1927,  note  3. 
books   of  corporation  evidence  in   actions  by   preferred   shareholders   for 
dividends,  IT,  §  2295. 
evidential  quality  vf  the  corporate  seal  : 

advantage  of  sealing  corporate  contracts,  IV.  §  5054. 
proof  of  authenticity  of  the  corporate  seal,  IV,  §  5104. 

in  the  case  of  private  corporations  not  noticed  judicially,  IV,  §  5104. 
proved  by  the  testimony  of  witnesses,  IV,  §  5104. 

presumed  when  accompanied  with  the  signatures  of  the  proper  officers' 

IV,  §  5104.  11, 

testimony  of  witness  who  saw  the  seal  affixed,  a  mode  of  proving  reo-u- 

larity  of  execution,  IV,  §  5104.  "'       ° 

what  the  seal  of  a  corporation  proves  when   its  authenticity  is  proved 
IV,  §  5105.  '  ^ 

that  the  deed  is  presumptively  that  of  the  corporation,  IV,  §  5105. 
shifting   the   burden   upon   the   party   seeking   to   overthrow   it.   IV. 
§  5105.  I       J  ^  ,        , 

presumptive  evidence  of  the  consideration  good  in  law,  IV,  §  5105. 
what  acts  a-nd  contracts  of  corporations  provable  by  parol,  IV,  §§  517-4- 

5177;  see  also  Contracts. 
parol  evidence  of  corporate  acts  and  in  various  relations,  VI,  S§  7747,  774S. 
explanation  of  the  old  doctrine  that  a  corporation  could  not  speak 

or  even  whisper  except  by  its  corporate  seal,  VI,  §  7747. 
parol  evidence  of  the  acts  of  unincorporated  associations,  ^'I.  §  7747. 
parol  evidence  where  record  is  best  evidence.  VI,  §§  7747,  7748. 
oral  proof  of  recognition  of  contracts  required  by  statutes  to  be  in  writ- 
ing, VII,  §  8435. 
parol,  admissible  to  explain  misnomers  in  devises  and  bequests,  I,  §  295. 
whether   parol   evidence  admissible  on   the   question   whether   a   law   has 
been  passed  in  conformity  with  the  constitution,  I,  §  636. 
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when  contract  of  subscription  not  varied  by  parol  evidence,  II,  §  1149. 

when  explainable  by  parol,  II,  §   1150. 
fraud  and  deceit  provable  by  parol,  varying  contract,  II,  §  1311. 
fraud  and  deceit  provable  by  parol  evidence,  II,  §§  1311,  1313,  131G. 
parol  evidence,  when  admissible  to  identify  judgments.  III,  §  4334. 

when  admissible  to  show  official  character,  IV,  §  4612. 
authority  of  president  provable  by  parol,  IV,  §  4624. 
parol  evidence  admissible  to  prove  appointment  and  powers  of  agent,  IV,. 

§  4893. 
parol  evidence  admissible  to  show  Avhether  corporation  or  agent  bound  in 
particular  contracts,  IV,  §  5030. 
admissible  to  explain  latent  ambiguities,  IV,  §  5030. 
what  evidence  necessary  to  exonerate  corporate  agent  executing  con- 
tract in  his  own  name,  with  the  addition  of  the  name  of  his  office, 
IV,  §  5031. 
parol  evidence  admissible  to  charge  undisclosed  principal.  IV,  §  5032. 
except  in  the  case  of  negotiable  instruments,  IV,  §  5032. 
presumption  of  right  acting,  IV,  §  4894. 
other  relcA^int  circumstances,  IV,  §  4894. 
of  fraud  in  corporate  agents  to  charge  the  corporation,  IV,  §  4934. 
fraud  not  presumed,  IV,  §  4934. 

employment  of  counsel  when  not  evidence  of  fraud,  IV,  §  4934. 
of  corporate  usage  as  to  execution  of  contracts  admissible,  IV,  §  5021. 
questions   of  evidence  in  proceedings   by  creditors   against  shareholders, 

III,  §§  3650-3665. 
questions  of  fact  for  the  jury  in  actions  against  shareholders.  III,  §  3650. 
conclusiveness  of  decision  of  question  of  fact  on  appeal   or  writ  of 

error.  III,  §  3650. 
conclusiveness  of  decision  of  chancellor.  III,  §  3650. 
necessity  of  proving  existence  of  corporation.  III,  §  3651. 
manner  of  proving  existence  of  corporation.  III,  §  3652. 
when  stockholder  estopped  from  denying  it,  III,  §  3652. 
verbal  variance  in  name  of  corporation.  III,  §  3652. 
evidentiary  effect  of  certificate  of  organization.  III,  §  3653. 
certificate  of  corporate  officer  that  capital  has  been  paid  in.  III,  §  3654. 
effect  of  failing  to  prove  that  the  defendant  is  a  stockholder,  III,  §  3655. 

manner  of  proving  this  fact,  III,  §  3656. 
corporate  records  as  evidence  against  the  stockholder,  III,  §§  3657,  3658. 

3659,  3660. 
what  judicial  records  admissible  and  what  not,  III,  §  3660. 
evidence  to  establish  the  debt  due  by  the  corporation,  III,  §  3661. 
declarations  made  by  the  defendant  stockholder  to  other  creditors.  III. 
§  3662.  ' 

evidence  to  charge  members  on  ground  of  fraud.  III,  §  3663. 
evidence  of  the  insolvency  of  other  stockholders.  III,  §  3664. 
evidence  of  fraudulent  over-valuation  of  property  transferred  in  pavment 

of  shares,  III,  §  3665. 
evidence  that  the  person  proceeded  against  is  a  stockholder.  III,  §  3691 
receiving  certificate.  III,  §  3691. 
paying  deposit.  III,  §  3691. 
receiving  dividends.  Ill,  §  3692. 
that  a  person  is  a  stockholder  in  a  particular  corporation.  III,  §  3691. 
burden  of  proof  as  to  payment  of  shares.  III,  §  3716. 
manner  of  proving  payment.  III,  §  3717. 
in  proceeding  to  charge  stockholder,  burden  on  creditor  to  prove  that  his 

stock  has  not  been  paid,  III,  §  2993. 
transfer  of  shares,  how  proved,  to  make  transferee  liable,  III    §  3310 
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hoic  far  judgment  against  corporation  is  evidence  against  shareholders  in 
proceeding  to  charge  them,  III,  §§  3392-3409. 
theories  under  which  it  is  conclusive,  III,  §§  3392-3395. 
conflicting  decisions  on  the  subject  in  Xew  York,  III,  §  3396. 
New  York  theory  that  judgment  is  prima  facie  evidence  only  against 

stockholder,  111,  §  3397. 
is  not  evidence  against  directors  in  proceeding  to  charge  them  for 
failing  to  file  reports,  etc..  Ill,  §  3398. 
doctrine  that  it  is  prima  facie  evidence  of  the  debt  only  in  a  proceeding 
against  stockholders.  III,  §  3399. 
is  subject  to  be  impeached  for  collusion  or  fraud,  III,  §  3400. 
rendered  bv  default,  conclusiveness  of.  III,  §  3401. 
not  conclusive  where  shareholder  is  liable  for  a  particular  class  of  debts 

only.  Ill,  §  3402. 
not  evidence  against  a  stockholder  when  rendered  after  dissolution  of  cor- 
poration, III,  §  3403. 
decree  assessing   shareholders   conclusive   %vithout   personal    service,   III, 
§  3304. 
even  upon  non-resident  shareholders.  III,  §  3304. 
illustrated  by  the  Glenn  cases.  111,  §  3304. 
recitals  in  judgment  against  corporation  not  evidence  against  stockholders, 
III,  §  3407. 
questions  of  evidence  in  proceedings  to  charge  directors: 
evidence  to  prove  acceptance  of  office  of  director.  III,  §  3885. 
evidence  of  acquiescence  of  particular  director  in  the  action  of  the  board 
to  charge  him  with  personal  liability.  111,  §§  4093,  4094. 
eases  illustrating  this  question.  111,  §  4094. 
evidence  to  charge  directors  for  each  other's  negligence  or  misconduct, 
III,  §  4111. 
similar  acts  of  misconduct.  III,  §  4111.  • 

discovery  under  statutes  making  directors  liable  for  false  reports.  III, 
§  42-55. 
report  of  commissioners,  when  evidence.  III,  §  4255. 
judgment,  when  not  evidence.  111,  §  4255. 
strict  proof  required  to  charge  directors  for  illegally  paying  dividends, 

III,  §  4293. 
in   proceeding  to   charge   directors   for    statutory   defaults,   plaintiff   re- 
covers on  a  preponderance  of  evidence,  111,  §   4343. 
burden  of  proof  in  actions  under  statute  to  charge  directors  for  false 

reports,    ill,    §    4333. 
parol    evidence    admissible   to    identify    the    judgment    in    such    actions, 

III,  §  4334. 
corporate  books,  admissibility  of,  in  actions  against  direck)rs,  IV,  §  4006. 
when  admissible  to  prove  corporate  acts,  IV,  §  4606. 
modes  of  proving  official  character,  official  authorization,  appointment  and 
authority  of  agents,  etc.: 
proof  of  the  official  character  of  the  president  of  a  corporation,  IV,  §  4612. 
parol  evidence  to  show  such  official  character,  IV,  §   4612. 
proved  by  recognition  and  adoption,  IV,  §  4612. 
authority  of  president  provable  by  parol,  IV,  §  4624. 

power    of    president    of    corporation    to    purchase   materials   for    it,    how 
proved,  IV,  §  4643. 
by  accepting  and  using  the  materials,  IV,  §  4643. 
authority  of  the  president  of  a  corporation  to  act  in  a  given  case,  how 

proved,  or  disproved,  IV,  §§  4661,  4662. 
evidence  of  the  power  of  the  president  derived  from  previous  ratifications 
of  similar  acts,  IV,  §   4663. 
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holding  out  by  a  corporation  of  its  treasurer  as  evidence  of  his  authority, 
IV,  §  4729. 
intrusting  him  with  the  entire  management,  IV,  §  4729. 
both  the  appointment  and  powers  of  a   corporate  agent  may  be  proved 

by  recognition,   adoption   and  habitual   action,   IV,    §    4881. 
theory  that  the  fact  that  a  corporate  officer  or   agent  exercises  certain 

powers  is  evidence  of  his  authority,  IV,  §   4882. 
modes  of  proving  the  authority  of  an  agent  of  a  corporation,  IV,  §§  4893, 
4894. 
parol  evidence  of  appointment  and  powers  admissible,  IV,  §  4893. 
appointment  need  not  be  in  writing,  IV,  §  4893. 
provable  by  circumstances,  IV,   §   4893. 
mode  of  proving  avxthority  of  corporate  officers   to   execute   commercial 
paper,  IV,  §  5747. 
resolution  of  the  board,  IV,  §  5747. 
formal  action  under  seal,  IV,  §  5747. 
express  authorization  in  by-laws,  IV,  §  5747. 
proved  by  circumstantial  evidence,  IV,  §  5747. 
by  acquiescence  and  recognition,  IV,  §  5747. 
by  a  settled  habit  of  acting,  IV,  §  5747. 
by  custom  of  corporation,   IV,   §   5747. 
by  testimony  of  officer,  IV,  §  5747. 
by  proof  of  subsequent  ratification,  IV,  §  5747. 
evidence  of  notice,  ratification,   etc. : 

evidence  of  notice  to  corporate  officers  calls  for  conclusions  of  fact,  IV, 
§   5239. 
such   notice  may  be   proved   by  circumstances,   IV,   §   5239. 
successive    ratifications    are    evidence    of    a    general    authority   to    make 

similar  contracts,  IV,   §   5200. 
doctrine   that    silence   after    knowledge   is    presumptive    evidence   merely 
of  a  ratification,  IV,   §   5302. 
that  it  is  a  ratification;  see,  IV,  §§  5298,  5299,  5300,  5303. 
ratification  presumed  on  slight  evidence  where  the  act  is  beneficial  to  the 

corporation,    IV,    §    5312. 
evidence  of  a  ratification  admissible  under  an  averment  of  the  making  of 

the  contract,  IV,  §  5325. 
evidence  of  ratification.  IV,  §  5327. 
proved  by  parol,  IV,  §  5327. 
by  declarations  and  admissions,  IV,  §  5327. 
by  circumstances,  IV,  §  5327. 
ratification  by  a  corporation   not   implied   from   an   entry  of   fraudulent 

transactions  on  its  books,  IV,  §  4608. 
other  matters   of  evidence  in  actions   by  and  against   corporations,   VI, 

§§  7746-7750. 
presumptions  respecting  corporations,   VI,   §   7746. 

that  corporation  acts  within  its  powers,  VI,   §   7746. 
shifting  burden  of  proof  on  defendant  to  show  that  act  was  ultra 
vires,    VI,    §    7746. 
-various  other  questions  of  evidence: 

of  acceptance  of  amendment  of  charter,  I,  §§  97,  98;   IV,  §§  5266,  5416. 
original   evidence   of   articles   of   incorporation   where   statute   prescribes 

a  copy,  I,  §  223. 
to  charge  committeeman  appointed  to  organize  corporation,  I,  §§  434,  435; 

and    see    Promoters. 
to  charge  the  associates  in  an  abortive  corporation,  I,  §  436. 
great  latitude  allowed  in  admission  of  evidence,  in  actions  by  company 

against  promoters  for  fraud,  I,  §  475. 
matters    of    evidence,    in    quo    warranto    to    contest    right    to    corporate 
office,  I,  §  779. 
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EVIDENCE  —  (Continued) . 

evidence  upon  trial  of  charges  against  corporate  ofiEicer,  I,  §  822. 
in  proceeding  to  expel  member  —  technical  rule-i  not  followed,  I,  §  897. 
in  support  of  the  defense  of  fraud  in  an  action  for  calls^  II,  §   1334. 
of  fraud,  error  in  valuation  of  property  exchanged,  for  corporate  shares, 
is  not,  II,  §§   ICiy,   1G20. 
otherwise  as  to  an  over-valuation  with  knowledge,  II,  §§  1621,  1622. 
recitals  in  bond  that  the  obligor  is  a  shareholder,  II,  §   1889. 
admissibility  of  subscription  papers  taken  on  slips,  and  afterwards  en- 
tered in  corporate  book«,  II,  §§  1928,  1929. 
in   actions    against    corporations    for    conversion    of    shares,    II,    §    24GG, 
2467,    2468. 
presumption  of  title  in  case  of  a  transfer  in  blank,  II,  §  2466. 
not  necessary   to   show   authority   of   president  to   permit  transfers, 

II,  §  2407. 
not    necessary    to    prove    fraud    or    collusion,    negligence    sufficient, 
II,  §   2468. 
evidence  of  an  abandonment  by  a  toll-road  company  of  its  road,  V,  §  .5939. 
by-laws  as  evidence  against  the  company  on  the  footing  of  declarations 

or  admissions,  V,  §  5990. 
to  warrant  exemplary  damages,   positive   proof  of  malice   or   oppression 
not  necessary,  V,  §  6382. 
evidence  may  be   circumstantial,   V,   §   6382. 
proof  of  the  fact   of   incorporation   under   an   indictment,  V,   §    6441. 
evidence  to  prove  insolvency  in  the  case  of  a  corporation,  V,  §  6529. 
what  evidence  not  sufficient  to  show  a  dissolution,  V,  §  6604. 
what  will  be  evidence  of  a  surrender  of  franchises  and  voluntary  disso- 
lution, V,   §    GG83. 
relation  of  the  proof  to  the  pleadings  in  application  to  appoint  receiver, 

V,  §  6884. 
receiver   bringing   actions   must   plead   and   prove   his   official    character, 

V,   §   6981. 
effect  of  by-laws  as  evidence,  \1.   §   7749. 
evidence  of  the  customs  of  private  corporations,  VT,  §  7750. 
evidence  of  service  of  process  on  foreign  corporation,  VI,  §  8048. 
constitutionality  of  statutes  making  railroad  com.panies  liable  for  certain 
damages  without  proof  of  negligence,  IV,  §  5452. 
makintj  the  failure  to  give  prescribed  signals  at  crossing  negligence, 

IV,  §  5452. 
making  railroad  companies  absolutely  liable  for  killing  cattle  where 
track  not  fenced,  IV.   §   5453. 
See    also    Burden    of    Proof;    Decl.\rations ;    Pbesitmptioxs ;    and    various 

appropriate  titles. 
EVIDENCE  OF  INDEBTEDNESS, 

power   to    borrow   includes    the    power    to   issue    the    usual    evidences    of 
indebtedness,  IV.  §  5731. 
EXA:MINING    iL\GISTRATE, 

proceedings  against  corporations  before  examining  magistrate,  V.  §  64:18. 
EXCEPTIONS, 

not  necessary  to  take  and  save,  in  order  to  review  proceeding  by  motion 

for  execution  against  stockholder,  III,  §   3616. 
motion  for  new  trial  necessary  for  review   of   proceeding   for   execution 

against    stockholder.    III,    §    36 16. 
what  exceptions  of  the  statute  pleader  must  negative  in  actions  again~t 

directors  for  official  defaults.  III,  §   4337. 
taking  and  saving  exceptions  with  a  view  to  an  appeal  from  an  order 
appointing  receiver,  V,  §  G8S8. 
EXCESSIVE    DAilAGES, 

damages  for  expulsion  of  passenger,  when  set  aside  as  excessive.  V,  §  C391. 
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EXCESSIVE   DEBTS, 

differences  among  the  statutes  as  to  liability  of  directors  for  contracting 

debts  beyond  a  prescribed  limit,  III,  §  4261. 
mortgages  of  corporations  to  secure  debts  in  excess  of  their  charter  limits, 

V,  §  6161. 
doctrine  that  directors  can  prefer  themselves  as  creditors  even  in  respect 
of    debts    which    they    have    unlawfully    contracted    in    excess    of    the 
statutory  limit,  V,  §  6500. 
dissolution    of    corporations    for    contracting    debts    beyond     prescribed 

amount,  V,  §  6632. 
statutory    liability    of    directors    for    contracting    debts    in    excess    of    a 
prescribed   limit,   VII,  §   8534. 
EXCESSIVE   LOANS, 

dissolution  for  making  excessive  loans  to  directors,  V,  §  6621. 

presumption  that  corporation  has  knowledge  of  excessive  loans  made 
to  directors.  V,  §  6621. 
EXCESSIVE  NUIMBER, 

validity  of  acts  of   a  directory  formed  of  an  excessive  number.  III,  §  3924. 
EXCESSIVE  VIOLENCE, 

in  expelling  passenger,  carrier  liable  for,  V,  §§  6307-6309. 
EXCHANGE. 

power   of   a    corporation   to   exchange    its    bonds    for    property    in    kind, 
V,  §  6057. 
in  payment  for  works  already  constructed,  V,  §  6057. 
receiver  of  insolvent  national  bank  has  no  power  to  exchange  the  assets 
under  his  power  to  sell,  VI,  §  7326. 
EXCHANGE  OF  BONDS, 

lien  of  new  corporate  bonds  exchanged  for  old  ones,  whether  lose  priority 
V,  §   6089.  I  .  ' 

EXCISE   TAXES, 

laid  upon  foreign  corporations  in  Massachusetts,  VI,  §  8134. 
EXCLUSIVE  FRANCHISES, 

Avhen  a  railroad  company  estopped  from  asserting  its  exclusive  franchise 

against  another  company  which  has  built  its  road,  IV,  §   5260. 
validity  of,  when  bestowed  to  effect  a  water  supply  in  a  city,  IV,  §  5484 
EXCLUSIVE  PRIVILEGES, 

construction  of  special  statutes  granting,  I,  §  600. 

legislature  may  grant,  in  the  absence  of  constitutional  restraint,  I,  §  647: 

I  compare,  II,  §   1028. 

rule  under  constitutional  prohibitions,  I,  §§   648,  649,  650. 
power  of  a  corporation  to  purchase  an  exclusive    privilege,  conditions  of 

the  power,  IV.  §  5369. 
cannot    be    impaired    by    state    legislatures    without    compensation     IV 
§   5398. 
such  as  toll-bridge,  toll-road  privileges,  IV,  §  5398. 
can  be  taken  under  right  of  eminent  domain,  IV,   §   5398. 
grant  of  franchise  does  not  "prevent  grant  of  similar  franchise  to  another 
corporation  unless  former  grant  is  exclusive  in  terms,  IV,  §  5399. 
illustrated  in  case  of  a  toll-bridge  franchise,  IV,  §  5399, 
further    illustrations,    IV,    §    5400. 
doctrine  that  franchises  should  be  protected  against  unlawful  competition 
though  not  exclusive,  IV,  §  5403.  ' 

turnpikes   protected   against   "  shunpikes,"   IV,    §    5404. 
may  be  condemned  under  the  right  of  eminent  domain,  IV.  §  5616. 

such   as  toll-bridge   or   toll-road   privileges   throwing   the   road   open 
to  free  travel,  IV,  §   5616. 
grants  of  exclusive  privileges  not  implied  in  charters,  IV,  §  5670. 
ijX   DELICTO^ 

whether    assignment    for    creditors    passes    rights    of    action    ex    delicto, 
y,    §    6472. 
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^Sl^^^^^kni  ceditov  to  set  off  mutual  de.t,,  not  dUturbed. 
dl'uuctlu  ^tween  exeou.ovy  and  e.eouted  eonfjcts,  ,vith  vefaveuce  tn 

.^s::TzCs^<:r:!::'SS'^i^?^  t.,,  e^ecteu  on 

both  sides,  \  ,  §  0023.  -,, 

1°  S^;  SUiS'i^l:';a;roo:^^eki  S  t.e  co.po.ation. 

to^conti^ts' executed  by  the  corporation,  V,  §  6026. 
^"""^on^lKeculion   against    shareholders'    interest    in   corporate    property    not 
seSe'bondhoM^'- cannot    levy    execution   upon   mortgaged    property. 
mid'therebv'<^et  a  priority  over  the  others    V,  §  6124 

on'judgSs,  in  favor  of  covporation,  qua.hed  on   its  di«olution,  V, 
t^Jy-k.t  corporation  continue,  to  exist  until  execution  of  judgment 

of  ouster,  V,  §  6813.  ,       ^         -ir    s  ncns 

"o-fini  iXE,roTPSu?:?  .tSi:e;.V»T^SO, 

,vheilL''elrning,  of  corporation  prior  to  receivership  sizable  under 
remedvTTeS-'r'iiSot  property  levied  on  by  sheriff  prior  to  ap- 

raFhold'"rop«trS^-^^^^^  ""^  »>^  '"  P'='='  ""'"  ='^="'"°°' 

liel'upjrassets  of  insolvent  corporation  created  by  delivery  of  execution 
ex^rSn  "upV  jud^cnt    against   dissolved    corporation    enjoined,    VI, 

thL"tl?e    plaintiff    has    taken    out    e-™t'o" //"-'    ""=    ^-P-""-' 
H^Kfselo'ff'rshYretir  ihen      ;„  cj^^  by  motion   for 

>ro"TharhtTdef  ;Sg'dir -oPUo^tion   to   control  .execution 
"°"aiustotLer    shareholders,   so   as    to    collect   from   them   h,s    ratable 

^sSSncS^^^^:;-!"'^-^ 

^       lec;islatm-e  can  change  this  rule    IV,  §  o364. 
SoLho^dS1ia^wh^^^^^^^^ 

whef  rUuTo f™'z/i  bona,"  against  corporation  necessary  to  let  in  remedy 

a  "ain't  shareholders.  Ill,  §§  33-51-3363. 
^heii^  aixled  in  creditors'  bills  against  stockholders,  III,  §  3o36 
EXECUTION  AGAINST  CORPORATIONS, 

executions  against  corporations,  ^  I' f \' ^^'-'f.^-  -g.n 
t/ie  swb/ect  considered  ui  general,  \  I,  §^  /84/-<SbU. 
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EXECUTION  AGAINST  CORPOEATIONS— (Continued). 

executions,  the  icrit  of  fieri  facias  ana  proceeuiinjs  thereunder,  VI,  §§  7865— 

7S69. 
of  executions  against  corporations  generally,   VI,   §§    7847-7860. 
general  rule  that  corporate  property  is  subject  to  execution,  VI,  §  7847. 
exempted    to    the   extent    necessary    for    the    pc;forniance    oi    public 

duties,  VI,  §  7847. 
property   of   corporations   created   for   public   objects    exempted,    VI^ 
§    7848. 
sequestration  of  the  tolls  and  earnings  of  corporations,  VI.   §   7849. 
liens  of  judgment  upon  railroad  property,  VI,   §  7850. 

upon  rolling  stock  when  declared  by   statutes   to  be   a   fixture,   VI, 

§   7850. 
such  as  liens  enforceable  by  proceedings  in  equity,  VI,  §  7850. 
rolling  stock  of  railways  vendible  under  execution,  VI,   §   7851. 
alienation  of  railway  property  through  sales  to  enforce  mechanics'  liens, 
VI,  §  7852. 
what  property  may  be  so  sold  and  what  not,  VI,  §  7852. 
corporate  franchises  not  subject  to  execution,  VI,  §  7853. 

nor  is  the  property  necessary  to  the  enjoyment  of  such   franchises, 

VI,  §  7854. 
such  as  the  property  of  turnpike,  toll-road  companies,  etc..  VI,  §  7854. 
or    the    property    of    corporations    organized    to    save    life    at    fires, 

VI,  §  7854. 
cases  to  which  this  exemption  does  not  extend,  VI,  §   7855. 
decisions  denying  this  exemption.  VI,  §   785(). 
statutes  abolishing  this  exemption.  VI,  §  7857. 

levying  upon  the  franciii^^e  of  taking  tolls  and  upon  tolls  to  accrue 
under  the  franchise.  VI,  §  7858. 
effect  of  \e\j  upon  personal  property  subject  to  existing  mortgages,  VI, 

§  7859. 
levying  upon  the  assets  of  a  dissolved   corporation  or  of  a   corporation 
in  liquidation,  VI,  §  7860. 
such    levies    not    permissible.    VI,    §    7860. 

remedy  in  equity  to  enforce  judgment  liens.  VI,   §   7860. 
when  injunction  will  not  issue  to   restrain   judgment   creditors,   VI, 

§   7860. 
how   in   case   of  levies  made   prior   to   appointment   of   receiver,   VI, 
§   7860. 
icrit  of  fieri  facias  and  proceedings  thereunder,  VI,  §§  7865-7869. 
misnomer  in  the  writ,  VI,  §  7865. 
sales  under  execution,  VI,  §   7866. 

distribution  of  proceeds  of  sale,  VI,   §   7869. 
right  of  stockholder  to  redeem,  VI,  §  7868. 
other  questions  passing  under  such  executions,  VI,  §  7869. 
EXECUTION  AGAINST  STOCKHOLDERS, 

against  stockholders  upon  judgments  against  corporation,  III,  §§   3501— 
3621. 
in  various  jurisdictions.  III,   §§    3591-3599,   et   al. 
execution  against  shareholders  a  creature  of  statute.  III,  §  3591. 
when  creditor  enjoined  from  executing  his  judgment  ao-ainst  shareholders, 

III,   §   3595. 
statute  under  which  scire  facias  for  execution  against  stockholder   fixes 

his  liability,  III,  §  3184. 
summoning   the   stockholder   in   an   action   against   the   corporation,    III, 
§   3596. 


execution   against   the   corporation   with    clause   for   levy   upon   property 
of  members,  III,  §  3597. 
ion    foi 
3598. 
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EXECUTION  AGAIXST  STOCKHOLDERS  — (Continued). 

execution  against  stockholders  under  Massachusetts  statutes,  III,  §  3599. 
against  stockholders  under  Missouri  statute,  III,   §§   3602-3621. 
motion  for  execution  under  Missouri  statute,  III,  §  3002. 
the  statute  a  substitute  for  a  bill  in  equity,  III,  §  3603. 
is   a   proceeding   in   the   same   court   which   rendered   the   judgment, 

III,    §    3604. 
motion  against  each  stockholder  is  a  separate  proceeding.  III,  §  3605. 
service  outside  the  state  does  not  confer  jurisdiction,  III,  §  300G. 
judgment   rendered   after   legal    dissolution   of   corporation   will   not 

support    proceeding.    III,   §   3607. 
liability  fixed  by  return  of  execution  nulla  bona,  III,  §  3608. 
return  of  nulla  bona  is  evidence  of  corporate  insolvency,  III,  §  3609. 
what   if  execution   against   corporation   returned   before  return   day, 

III,    §    3010. 
return  not  presumed  to  be  premature  because  not  dated.  III,  §  3011. 
informalities  waived  by  appearance  to  the  motion.  III,  g  3612. 
no  jury  trial  under  such  motions,  III,  §  3013. 
appellate  court  will   review  the  evidence.  III,   §    3014. 
whether  the  motion  should  be  preserved  in  the  bill  of  exceptions.  III, 

§  3615. 
not  necessary  to  take  and  save  exception  to  the  order  disposing  of 

the  motion.  III,  §  3016. 
proceeding  does  not  abate  on  death   of  stockholder  pending  appeal, 

III,  §  3617. 
motion   not   maintainable   against   administrator   of   deceased    stock- 
holder.  Ill,   §    3018. 
burden  of  proof  on  movant,  III,   §   3610. 
motion    not    maintainable    after    general    assignment    for    creditors, 

III,   §   3620. 
second  motion,  if  dismissed,   not  fatal  to   recovery  on   first  motion, 
III,  §  3621. 
EXECUTION  AND  ATTACIEMENT  AGAINST   SHARES, 
in  general,  II,  §§  2765-2782. 
questions  of  procedure,  II,  §§  2786-2798. 
general    considerations    relating    to    execution    and    attachment    against 

shares,  II,  §§  2765-2782. 
shares   subject   to   execution    and    attachment,    II,    §    2765;    compare,    I, 
§§   1066,  1072;  III,  §  3313. 
shares  made  subject  to  execution  by  statute,  II,  §  2705. 
when  shares  in  foreign  corporation  leviable,  11,  !?  2760. 
attachment  of  shares  not  an  incumbrance  of  the  propertj'  of  the  corpo- 
ration, II,  §  2707. 
rights  of  purchaser  at  execution  sale  of  shares,  II,  §  2708. 

where  execution  debtor  stands  indebted  to  corporation.  II,  §  2768. 
wlien    unregistered    transfer    effectual    against    execution    creditor, 
II,  §  2768;  and  see  Tr^vxsFEKS  of  Shakes. 
attachment  by  the  corporation  itself,  II,  §  2769. 

circumstances  charging  the  corporation  with  notice  of  unrecorded  trans- 
fers prior  to  attachment,  II,  §  2770. 
knowledge  of  a  single  director,  II,  §  2770;  and  see  Notice  to  Corpo- 
rations. 
whether  equitable  title  of  unregistered  transferee  subject  to  attachment, 

II,  §  2771. 
equity  of  redemption  of  shareholder,  whether  subject  to  attachment,  II, 

§  2771. 
shares  of  stock,  fraudulently  transferred,  liable  to  attachment  although 
transfer  registered,  II,  §  2772. 
or  to  seizure  and  sale  under  execution,  II.  §  2773. 
same  result  under  view  that  statute  is  declaratory  of  the  common 
law,  II,  §  2774;   compare,  II,  §  2412. 
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EXECUTION  AND  ATTACHMENT  AGAINST  SHARES— (Continued. 

whether  purchaser  entitled  to  maintain  bill   in   equity  before   acquiring 

possession,  II,  §  2775. 
view  that  attachment  seizes  only  the  legal  title  as  shown  by  the  corpo- 
rate books,  II,  §  2776. 
view  that  equity  of  redemption  of  shares  is  attachable,  II,  §_^2777. 
levy  upon  shares  held  in  name  of  a  nominal  owner,  II,  §  2778. 
le\'7  gives  no  right  in  the  absence  of  estoppel,  II,  §  2778. 
Pennsylvania  statute  requiring  affidavit  and  recognizance,  II,  §  2779. 
rights  of  corporation  as   against  attaching  creditor,   II,   §§   2780,   2781; 
compare,  II,  §  2708. 
decisions  on  particular  states  of  fact,  II,  §  2781. 
rights  of  a  subsequent   bona  fide  purchaser   where   corporation   issues   a 
'new  certificate  to  the  purchaser  at  a  void  judicial  sale  of  shares,  II, 
§  2782. 
effect  of  transfer  of   shares  by  order   of  court  to  purchaser   at   sheriff's 

sale,  II,  §  2.509. 
corporation  not  liable  for  transferee's  shares  in  good  faith  without  notice 

of  rights  of  purchaser  imder  execution,  II,  §  2511. 
effect  of  levy  upon  shares  after  transfer  on  corporate  books,  II,  §  2420. 
against   corporation   in   favor   of   bona   fide   sub-purchasers   of    shares    in 

case  of  transfers  on  forged  power  of  attorney,  II,  §§  2572-2575. 
questions  of  procedure,  II,  §§  2786-2798. 

situs  of   corporate  shares  for   the   purpose   of   attachment   or   execution, 
II,  §  2786;  compare,  II,  §§  2846-2851. 
effect  of  statutes  making  foreign  corporations  domestic  corporations, 
II,    §    2787. 
statutes   authorizing   execution    against    corporate    shares    must    be    sub- 
stantially complied  with,  II,   §   2788. 
duties  and  responsibilities  of  levying  officers,  II,  §  2789. 
manner  of  making  levy,  II,  §  2790. 

duty  of  secretary  of  corporation  to  give  information,  II,   §§   2790,  2791. 
notice  of  levy  of  officer  of  corporation,  II,  §  2792. 

sheriff's  return  and  conveyance  must  identify  number  of  shares,  II,  §  2793. 
remedy  of  execution  purchaser  to  compel  a  transfer,  II,  §  2794. 
duty  and  responsibility  of  corporation  in  respect   of   execution   sales   of 

its  shares,  II,   §   2795. 
equitable  action  to  subject  railway  shares  held  by  the  county,  II,  §  2796. 
action   for   permitting   transfers    in   contravention   of   a   charging   order, 

II,  §  2797. 

when  transfer  to  purchaser  not  compelled,  II,  §  2798. 

execution  sale  of  shares  previously  transferred,  liability  of  purchaser  as 

shareholder,  III,  §  3212. 
pledgee  buying   shares   at,  not  bound  to  become   shareholder   on  books, 

III,  §    3.301. 

title  of  purchaser  of  shares  at,  III,  §  3313. 
EXECUTION  OF  CORPORATE  CONTRACTS, 

formal  execution  of  corporate  contracts,  TV,  §§   5015-5184. 
general  principles,  IV,  §§   5015-5039. 
sealed  instruments,  IV,  §§  5044-5117. 

when  corporate  seal  necessary,  and  when  not,  IV,  §§  5044-5064. 
manner   of   executing   sealed   instruments    by   corporations,    IV, 

§§   5069-5098. 
other  matters  relating  to   the  execution  of  sealed  instruments 
by  corporations,  IV,  §§  5104-5117. 
negotiable  instruments,  IV,   §§   5121-5160. 
other  written   contracts,   IV,   §§    5164-5171. 
parol  contracts,  IV,  §§  5174-5177. 
implied  contracts  of  corporations,  IV,  §§  5180-5184. 
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EXECUTIVE  COMMITTEE, 

powers  of  executive  committee  of  directors,  VII,  §  8481. 

vote  of  directors  not  necessary  where  executive  committee   act  and 
shareholders  ratify,  VII,  §  8482. 
power  of,  to  mortgage  or  pledge  corporate  property,  V,   §   6179. 
And  see  Directors. 
I]XECUTORS  AND  AD:MIXISTRAT0RS, 

mode  of  transferring  shares  held  in  names  of  joint  executors,  II,  §  2373; 

compare,   II,   §   25S0. 
corporation  chargeable  with  notice  of  fiduciary  character  of  administrator 

holding  its  shares.  II,  §  2529. 
responsibility  of  corporation  in  case  of  an  administrator's  sale  of  shares 

under  order  of  court.  II,  §  2530. 
corporation  affected  with  notice  that  there  is  a  will,  II,  §  2532. 

where  the  executor  is  also  trustee  under  the  will,  II,  §  2532. 
procuring  transfer  of  shares  by  forging  name  of  co-executor,  II,  §  2580. 
right  of,  to  vote  at  corporate  elections.  I,  §§  731.  743;  III,  §  3871. 
running  of  statute  of  limitations  in  favor  of,  II,  §  2023. 
sale  of  shares  by  heir,  no  estoppel  against  him  as  administrator,  II,  §  2752. 
duty  of  corporation  in  case  of  administrator's  sale  of  shares,  II,  §  2795. 
liahility  of,  for  debts  of  deceased  shareholder,  III,  §§  3317-3335;  and  see 

Stockholders. 
liability  as  shareholders  to  the  extent  of  assets  received.  III,  §  3317. 
not  personally  liable  as  shareholders,  III,   §  3318. 
estate  in  hands  of,  not  liable  as  shareholder,  in  Massachusetts,  III,  §  3319. 

so  liable  by  the  general  American  doctrine,  III,  §  3320. 
not  liable  for  statutory  penalties.  III,  §  3321. 
liability  of  estate  of  deceased  shareholder  for  debts  contracted  after  his 

death,  when  charter  has  been  extended,  III,  §   3322. 
whether  executor  or  legatee  contributory,  III,  §   3323. 
right  of  executor  to  contribution  as  against  residuary  legatee.  III,  §  3324. 
mode    of    enforcing    contribution    from    estate    of    deceased    shareholder, 
III,  §  3320. 
by  a  proceeding  in  equity.  III,  §  3327. 

multifariousness  m  such  a  bill.  111,  §  3327. 
laches  in  instituting  such  proceeding.  111,  §  3327. 
ed'ect  of  statute  of  limitation  on  such  proceeding,  III,  §  3327. 
suing  executor  without  proceeding  in  probate  court.  III,  §  3328. 
time  within  which   demand  agaiust  estate   of   deceased   stockholder   pre- 
sented, III,   §    3329. 
Avhen  statute  of  limitations  begins  to  run  against  such  demand,  III, 
§  3329. 
when  executor  personally  liable  as  shareholder,  III,  §  3330. 
personally  liable  for  breaches  of  his  trust,  III,  §  3331. 

as  by  paying  a  legacy  contrary  to  his  duty.  III,  §  3331. 
liability  of  estates  of  deceased  non-resident  shareholders,  111,  §  3332. 
creditors  not  to  be  delayed  until  settlement  of  estates  of  deceased  share- 
holders, III,  §  3333. 
English   doctrine  on   the  subject  of  the  liability   of   estates   of   deceased 

shareholders,  III,  §  3335. 
proceedings   against   deceased   shareholders   in    equity    or    probate   court, 

III,  §   3441. 
motion    for    execution   against    deceased    stockholders"    estate    not    main- 
tainable against  administrator,  111,  §  3618. 
whether  right  of  action  by  creditor  against  director  for  official  defaults 

dies  with  the  creditor.  III,  §   4169. 
survivorship  of  the  right  of  action  against  executors  and  administrators 

who  receive  deposits  when  bank  insolvent.  III,  §  4300. 
effect  of  a   deed   made  by  three   of   four   executors,   one   of  them   a   dis- 
qualified foreign  corporation  —  deed  invalid,   IV,   §    5117. 
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EXECUTORS  AND  ADMINISTRATORS  — (Continued). 

power  of  a  corporation  to  act  as  executor  or  administrator,  V,  §  5837. 
in  case  of  trust  companies,  V,  §  5837. 

in  ease  of  foreign  corporation  authorized  by   its  governing  statute, 
V,   §   5837. 
status  of  executors  and  administrators  of  deceased  members  of  building 
and  loan  associations,  VII,  §  8709. 

See  also  Death. 
EXECUTORS  DE  SON  TORT, 

liability  of,  as  sliareholdei-s,  III,  §  3334 
EXECUTORY    CONTRACTS, 

distinction  between  sales  and  agreements  to  sell,  II,  §  2732. 

distinction   between    sales    of    shares   and   executory   agreements    to    sell,. 

II,    §    2732. 
distinction    between    executory    and    executed    contracts,    with    reference 

to  statutes  requiring  them  to  be  in  writing.  IV,  §  5018. 
effect  of  dissolution  of  corporation  upon  executory  contracts,  V,  §  G743. 
continuing   performance   dispensed   with   and   right   to   compensation 

arises,  V,  §  6743. 
effect  upon  unexpired  leases,  V,   §   6753. 
agreements  to  subscribe  for  shares  in  future,  void,  VII,  §   8625. 
EXEMPLARY   DAMAGES, 

token  given  against  corporations,  and  u-fien  not,  V,  §§  G377-6395;  ajid  see 

more  especially  Damages. 
when  corporations  liable  for,  V,  §  6383. 

difference  of  opinion  as  to  circumstances  under  which  such  damages  are 
aAvarded  against  corporations,  V.  §§  6384-6386. 
view  that  such  damages  are  awarded  against  corporations  when  they 
would  be  awarded  against  an  individual  principal  for  the  tort  of 
his  agent,  V,  §  6387. 
view  that  such  damages  may  be  awarded  against  corporations  where 
thev  Avould  be  awarded  against  an  individual  if  acting  for  himself, 

V.  §   6388. 

the  federal  doctrine  on  this  question,  V,  §  6389. 
statutes  giving  exemplary  damages  considered,  V,  §   6393. 

not  unconstitutional,  V,  §  6393. 
given  for  publication  of  a  malicious  libel,  V,  §  6394. 

some  illustrative  cases  where  such  damages  have  been  affirmed,  V,  §  6395. 
validity   of   statute   giving   exemplary   damages    for   delay    in    delivering 

freight,- IV,  §  5513. 
EXEMPTIONS, 

from  the  payment  of  tolls,   V,   §§   5920-5924. 

when  an  exemption  is  a  personal  privilege  and  not  transferable,  V,  §  5922. 
perpetual  exemptions  to  a  certain  family  not  ultra  vires,  V,   §   5924. 
from    execution,    in    the    case    of    corporations    having    public    duties    to 

perform,  VI,  §§  7847,  7848;  and  see  Public  Duties. 
garnishment  of  wages  due  by  foreign  corporation  to  non-resident  employes, 

exempt  in  state  of  residence,  VI,  §  8075. 
garnishee  may  plead  exemption  laws   in  behalf  of  his   principal   debtor, 

VI,  §  8076. 

theory  that  it  is  his  duty  to  plead  the  exemption,  VI,  §  8077. 
his  duty  to  notify  the  creditor,  VI,  §  8078. 
necessary  that  the  garnishee  should  have  notice,  VI,   §   8079. 
exemptions  from  taxation.     See  Taxation. 

from  taxation  of  corporate  shares,  II,  §§  2823-2840;  and  see  more  particu- 
larly Taxation. 
EXERCISE  OF  POWER, 

doctrine  of  the  incapacity  of  a  corporation  to  exercise  power  which  has 
been  once  exhausted,  V,  §  5905. 
this  doctrine  applied  where  a  toll-road  company  has  once  erected  its 
gates,  V,  §  5913. 
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EXERCISE.  OF  POWER  —(Continued). 

exercise  of  corporate  power  when  it  has  been  exhausted  —  eflfect  of,  V, 
§  5982. 
EXISTENCE   OF   CORPORATION, 

stockholder    estopped   from   questionins,    in   proceeding   against   him    bv 
creditor,  III,  §  3683. 

And  see  Corporate  Existence. 
EX  OFFICIO, 

powers  of  the  treasurer.  III,  §  4718. 
EX  OFFICIO  DIRECTORS, 

liability  of  ex  officio  directors  for  each  other's  acts,  III,  §  4112. 
such  as  president,  secretary,  treasurer,  III,  §  4112. 
EX  OFFICIO  TRUSTEES, 

whether  form  part  of  quorum,  III,  §  3922. 
EX  PARTE  PROCEEDINGS, 

order  for  issue  of  receivers'  certificates  not  made  ex  parte,  V,  §  7182. 
See    Constitutional    Law;    Due    Process    of    Law. 
EXPENSES, 

preference  of  fees  and  expenses  in  the  winding  up  of  insolvent  national 

banks,  \^,  §  7313. 
duty   of   members   of   building   and   loan   associations    to    contribute    for 
losses   and   expenses,   VII,    §    8721. 
EXPERT, 

stockholder  may  exercise  the  right  to  inspect  corporate  records  through 

an  expert,  IV.  §  4426. 
power  of  a  majority  of  the  stockholders  to  employ  experts  in  investigating 
the    accounts    of    the    company    and   to    charge    the    company    for    the 
services  of  such  experts,  V,  §  5997. 
EXPIRATION  OF  CHARTER, 

dissolution   by,   pleadable   in   abatement,   I,    §    530. 

no  estoppel  to  set  up  want  of  corporate  existence,  in  case  of,  I,  §  530. 
doctrine  that   such   expiration  must   be   adjudicated,   I,   §   530. 
how  suggestion  of  expiration  made,  I,  §  530. 
duration  of  corporations  limited  by  constitutional  provisions,  I,  §  559. 
works  an  ipso  facto  dissolution,  V,   §   6651. 
effect  of.  on  judgments  in  favor  of  corporation,  V,  §  6722. 
effect  of.  upon  torts  afterwards  committed  by  the  corporation,  V,  §  6757. 
power   to   make  contracts   extending  beyond  expiration   of   charter,   VII, 
§  8373. 

See  also  Dissolution. 
EXPIRATION  OF  TERM  OF  OFFICE. 

service    of    process    upon   corporate    officer    after    expiration    of    term    or 
resignation  or  abandonment  of  oflBce,  Yl,  §§  7509,  7510. 
EX   POST' FACTO   LAW, 

trial   of   member   of   corporation   under   act   of   legislature   passed   subse- 
quently to  the  offense.  I,  §  876. 
invalidity  of  by-laws  when  operating  as  a,  I,   §   946. 
And  see   Constitutional  Law. 
EXPRESS  COMPANIES, 

business  of,  an  industrial  pursuit  within  an  act  of  incorporation,  I,  §  203. 
state  taxation  of,  VI.   §   8124. 
FXPLT^SION  OF  MEMBERS, 

poicer  to  expel  and  grounds  of  expulsion,  I,  §§  846-876. 
corporate  proceedings  to  expel,  I,  §§  881-899. 
judicial  proceedings  to  reinstate.  I,  §§  904-930. 
as  to  poicer  to  expel  and  grounds  of  expulsion,  I,  §§  846-876. 
distinction  between  the  amotion  of  officers  and  the  disfranchisement   of 
members,  I,  §  846;  compare  as  to  the  forfeiture  of  the  shares  of  share- 
holders, II,   §    1762,   et  seq. 
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EXPULSION  OF  MEMBERS— (Continued). 

poAver  of  expulsion  incident  to  corporations,  I,  §   847. 

so  us  to  jjower  of  amotion,  I,  g  802;   compare,  I,  §  816. 
power  exercised  by  the  corporation  not  by  the  directors,  I,  §  848. 
by-laws  authorizing  the  expulsion  of  members,  I,   §    849;    and   compare, 
II,  §  1046;  IV,  §§  4393,  4394,  4395,  4396. 
must  be  enacted  by  the  constituent  body,  I,  §  849. 
2D0wer  to  make  such  by-laws  inherent,  I,   §   849. 
tests  by  which  to  determine  the  validity  of  such  by-laws,  I,  §  893. 
^■must  not  provide  for  expulsion  without  notice,  I,  §  894;  IV,  §  4394. 
by-laws  of  merchants'  exchanges  expelling  for  non-compliance  with 

contracts,  I,  §  851;  IV,  §  4395. 
by-laws  of  social  clubs  expelling  for  disorderly  conduct,  IV,  §  4396. 
by-laws  suspending  for  non-payment  of  fines,  IV,  §  4397. 
by-laws  proliibiting  members  from  gathering  in  public  places  to  buy 

and  sell  "  futures  "  outside  the  exchange  room,  I,  §  852. 
other  illustrations  of  good  and  bad  by-laws  providing  for  expulsion 

of  members,  I,   §  850. 
by-laws,  v.iien  not  enforceable  by  forfeiture  of  membership,  I,  §  853. 
charters  refused  which  contain  an  indefinite  power  of  expulsion,  I,  §§  116, 

117. 
eflfect  of  omission  of  statement  concerning,  from  articles  of  incorporation,, 

I,  §  230. 
grounds  of  expulsion,  I,  §§  854-876. 

at  common  law  —  doctrine  of  Bagg's  Case,  I,  §§  854,  855;  compare, 

I,   §   806. 
this  doctrine  adopted  in  America,  I,   §   856. 
cases  within  the  principles  of  Bagg's  Case,  I,  §   857. 
cases  not  within  these  principles,  I,  §   858. 

doctrine  that,  in  cas3  of  infamous  crime,  indictment,  trial  and 
conviction  not  necessary,  I,  §  859;   compare,  I,  §  893. 
offenses  against  the  duty  of  a  member  as  a  corporator,  I,  §  860. 
acts  injurious  to  the  corporation  or  its  reputation,  I,  §§   861,  863. 
illustrations  —  "  conduct  injurious  to  the  character  and  interests 
of  the  club,"  I,  §  862;  compare,  I,  §  868. 
frauds  upon  the  society,  I,  §  863;  compai'e,  I,  §  808. 
dishonest  conduct  of  member  of  merchants'  exchange,  I,  §  864. 
bankruptcy   or   insolvency,   I,    §    865. 
contempt  against  a  corporate  officer,  I,  §  866. 
criticising  the  management,  I,  §  867. 
offenses  against  other  members,  I,  §  868. 
vilifying  them,  I,  §  868. 
assault  and  battery  on  them,  I,  §  868. 
refusal  to  submit  to  arbitration  or  to  comply  with  award,  I,  §§  869,. 

870. 
appealing  to  the   judicial  courts,  I,   §    871. 
negligence  —  misconduct     in     office  —  any    other     reasonable    cause, 

I,  I  872. 
grounds  of  expulsion  of  members  of  incorporated  medical  societies,  I, 
§  873. 
"gross  immorality,"   I,  §   873. 

whether   indictment   and   trial   by   jury   necessary,   I,   §   873.  _ 
member  of  trades-union  working  for  parties  against  whom  a  strike 

has  been  ordered  —  not  a  lawful  ground  of  expulsion,  I,  §  874. 
enlisting  in  the  volunteer  army  in  time  of  war  not  a  lawful  ground 

of  expulsion,  I,  §   875. 
trial  under  an  act  of  the  legislature  passed  subsequently  to  the  offense, 

I,  §  876. 
power  of  mutual  benefit  societies  to  expel  members  for  non-pajKi'ent 
of  dues,  I,  §  1037. 
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grounds  of  expulsion;  expelling  members  of  mereliants'  exchanges  for  non- 
compliance with  their  contracts,  III,   §   4395. 
expelling  members  of  social  clubs  for  disorderly  conduct.  III,  §  4396. 
corporate  proceedings  to  expel,  I,  §§   881-899. 

must  proceed  upon  notice,  inquiry  and  hearing,  I,  §§  881-892;   see  also, 
I,  §§  820,  897,  898,  899;   III,  §  4394. 
■what  this   principle  includes,   I,   §   882. 

right  to  notice  exists  although  evidence  very  cogent,  I,  §  883. 
instances  showing  right  to  notice,  I,  §  884. 
analogous  principle  that  public  officer  not  removable  without  notice, 

I,   §   885.  ■,•.■!  1 

right   to   an   opportunity   to   be   heard   on   an   ecclesiastical    appeal, 

expulsion  after  an  acquittal  and  without  a  second  trial,  I,  §  888. 
^     expulsion  after  first  trial  which  is  a  nullity,  I,  §  889. 
when  second  notice  not  necessary,  I.  §  890. 
incidents  of  the  notice  and  its  service,  1,  §  891. 

service  of  the  notice  on  Sunday,  I,  §   891.  _  _ 

effect   of   change   of   residence   in   connection   with   by-law   requiring 
members  to  notify  their  residence  to  the  society,  I,  §  892. 
of  the  corporate  tribunal  and  its  constitution,  I,  §  893. 
disqualification  of  its  members,  I,  §  893 ;  III,  §  3919. 
necessity   of   notice   to   bring   in    its   members,   I,    §    893;    compare, 

I,  §  823 ;  III,  §  3862. 
quorum  that  is  necessary  to  the  trial,  I,   §   893. 

expulsion  bv  a  two-thirds  vote,  1,  894. 
jurisdiction  of  standing  committee  of  brokers'  board,  I,  §§  895,  896. 
conduct  of  the  trial.  I.  §   897. 

admissibility  of  evidence  —  legal  evidence  not  necessary,  I,  §  897. 
necessity  of  a  sentence  of  expulsion,  I,  §  898. 
right  of  appeal  to  a  higher  corporate  judicatory,  I,  §  899. 
judicial  proceedings  to  reinstate,  I,   §§  904-930. 
mandamus  to  restore  member,  I,  §  904;  IV,  §§  4398,  4399,  4400. 

of  unincorporated  societies,  IV,  §  4399.  _  •       i     j 

whether  in  a   private  corporation  where  no  public  rights   involved, 

I.  §  904;  compare,  I,  §  829.  .     . 

in  chambers  of  commerce,  merchants'  exchanges,  benevolent  societies, 

medical  societies,  etc.,  I,  §§  904.  905;   IV,  §  4398. 
in  joint  stock  corporations,  I,  §  904. 
in  unincorporated  societies,  IV,  §  4399. 
to  compel  corporation  to  admit  a  member,  I,  §  905. 
the  return  to  the  writ,  I,  §§  833,  906;   and  see,  I,  §§  834,  835,  836, 
837,    838. 
American  doctrine  that  return  not  conclusive,  I,  §  906. 
practice  under  the  writ,  I,  §  907;   and  see,  I,  §  840. 
visitorial  power  said  to  be  exercised  by  this  writ,  I,  §  908. 
remedv  by  injunction,  I,  §  909 ;  IV,  §  4401 ;  compare,  I,  §§  764,  826,  827, 
'828:  III,  §§  3877,  3878;  IV,  §  4402. 
in  case  of  unincorporated  societies.  I,  §  910;  IV,  §  4401, 
in  case  of  religious  societies,   I,   §   911. 
in  case  of  social  clubs.  I.  §  911. 

in  case  of  societies  which  are  partnerships,  I,  §  911;  IV,  §  4401. 
member  must  first  exhaust  his  remedy  within  the  society,  I,  §  911; 

compare.  I,  §§  921.  1034;  IV,  §  4526. 
injunction    not    granted    to    restrain    proceedings    before    corporate 

judicatory,  I,  §  913. 
principles  on  which  courts  of  equity  proceed  m  these  cases,  I,  §  914, 
915;  IV,  §§  4400,  4401,  4402;  compare.  I.  §  841. 
corporation  must  exercise  its  powers  fairly  aad  in  good  faith, 
I,  §§  914,  916,  917. 
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remedy  by  injunction;  principles  on  which  courts  of  equity  proceed;  con- 
clusive presumption  that  member  knows  charter,  by-laws,  rules,  etc., 
I,  §  915. 
principles  on  which  courts  of  equity  proceed;  right  to  have  corporation 
exercise  its  powers  fairly,  deemed  to  rest  in  contract,  I,  §  916. 
not  permitted  to  exercise  its  trust  corruptly,  I,  §  917. 
courts  do  not  sit  as  courts  of  appeal  from  decisions  of  committees 

or  clubs  in  such  cases,  I,  §  918;  IV,  §  4400. 
not  sufficient  that  the  corporate  decision  was  contrary  to  reason, 

I,  §  919. 
regularity  of  suspension  presumed  until   the  contrary   appears, 

I,  §  920. 
relief  not  granted  in  cases  of  laches  or  acquiescence,  I,  §  921. 
courts  do  not  interfere  except  where  property  rights  involved, 

I,  §  923. 
will   not  enforce  decision   of  judicatories   of   unincorporated   so- 
cieties, I,  §   924. 
suspension  from  a  lodge  when  void,  and  when  voidable,  I,  §  925. 
actions  for  damages  for  expulsion,  I,  §  92G. 
against  religious  corporation,  I,  §  927. 
criminal  information  for  disfranchisement  of  members,  I,  §  928. 
articles  of  the  peace  by  one  partner  against  another,  I,  §  929. 
action  against  judge  for  condemning  without  notice,  I,  §  9.30. 
actions  to  restore  to  rights  of  membership,  IV,  §  4400. 
compelling  recognition  of  plaintiff's  rights  as  a  shareholder,  IV,  §  4402. 
EXPULSION  OF  PASSENGERS, 

railway  company  liable  for  malicious  expulsion  of  passenger  by  its  ser- 
vants, V.  §  6304. 
EXTENDING  TIME, 

to  complete  corporate  enterprise,   when  works   discharge   of   subscriber, 
I,  §   1296. 
EXTENSIONS, 

what   additions,    extensions    and    improvements    corporations    may   make 
where  its  net  earnings  have  been  mortgaged,  V,  §  618S. 
EXTINGUISHMENT, 

of  debt  due  by  corporation  and  revival,  whether  defense  by  stockholder, 
III,  §  3732. 
EXTRA  DIVIDENDS, 

right  to,  as  between  life  tenant  and  remainderman,  II,   §  2199;   and  see 
Dividends. 
EXTRA  SERVICES, 

corporate  officer  entitled  to  compensation  for  extra  services,  VII,  §  8582 ; 

and  see  Compensation. 
directors  cannot  recover  for  "  extra  "  services  incidental  to  their  official 
duties.  III,  §§  4384,  4385. 
EXTRACTS, 

right  of  shareholder  to  make  copies  and  extracts  from  corporate  books, 
III,  §  4421. 
EXTRA-TERRITORIAL  CONTRACTS, 

power  of  corporations  to  make  contracts  to  be  executed  in  other  states, 

V,  §  5845. 
when  insurance  company  may  not  insure  property  outside  the  state,  V, 
§  5860;  and  see  Private  International  Law. 
EXTRA-TERRITORIAL  FORCE  OF  STATUTES, 

enforcing  statutes  making  directors  liable  for  official  defaults  outside  of 
the  state  enacting  them,  III,  §§  4166,  4167. 
EXTRA-TERRITORIAL  LAWS, 

"whether  statutes  making  directors  liable  for  publishing  false  reports  of 
condition  of  corporation  enforceable  outside  of  state  enacting  them.  III. 
§  4242.  ^ 


INDEX.     Extra-territorial  laws— False  representations 

EXTRA-TERRITORIAL  LAWS— (Continued).  •    ^  i  +  ^^o- 

statutes  making  directors  liable  for  assenting  to  excessive  mdebtedne,., 
whether  enforceable  in  other  states,  111,  §  4- to. 

See  also  Pkivate  International  Law. 

^""'^i^o^Inowed  in  putting  together  sheets  of  an  application  for  a  charter,  VII, 
§  8172.  ^ 

^^^v?MiU^of  statutes  limiting  the  hours  of  labor  in  factories,  IV,  §  5490. 

FACTOR'S*  LlEX,  ,  i        •      •      i    tt    <t  o-n^ 

in  the  case  of  purchases  for  agent  of  an  unnamed  principal.  II,  §  2,0o. 

"  F  \CTORIZIXG."     See  Garnishment. 

FALSE  BALANCE  SHEET, 

when  directors  not  liable  to  the  company  for  publishing  a,  ^  II,  ^  8ol4. 

FALSE  IMPRISONMEXT,  .       .,       •         •  ^    v    sfi-^T^-VIT 

corporations  liable  for  damages  for  false  imprisonment,  ^,  s^  0313,   \  11, 

§  8396.  ,       ,         1     i    ,  •     +•  I    f     ^- 

liabilitv   for   imprisoning   a    passenger    who   has   lost    his   ticket,    v, 

8  G313. 


FALSE  INFORMATION,  ,    ^,       ,      ,    .  ,  ,   , 

by  cashier,  as  to  financial  standing  of  customers,  whether  bank  bound  h} , 

'IV,  §  4782. 
FALSE  PROSPECTUS,  ,  •        .  , 

directors  liable  for  issuing  fraudulent  prospectuses    making  false  repie- 
sentations,  etc.,  where  the  public  are  deceived,  III,  §^  4144,  4i4o. 
F\LSE  REPORT,  ,        .^,  .  ,    ,    , 

*     filin.^  a  false  report  not  equivalent  to  filing  no  report,  withm  a  statute 
makincr  directors  liable  for  failing  to  file  a  prescribed  report,  111,  ^  42.3o. 
statutory  liability  of  directors  to  creditors  for  making  false  reports  ot 
condition  of  corporation,  III,  §§  4240-4255.  ,     ^  ,. 

a  classification  of  statutes  imposing  penalties  for  such  delinquencies, 
III    §   4240. 
general  views  as  to  the  nature  and  construction  of  these  statutes.  III, 

§  4241. 
are  penal  and  strictly  pursued.  III,  §  4242. 

whether  enforceable  in  other  states.  Ill,  §  4242. 
only  those  liable  who  signed  the  report,  III,  §  4243. 
scienter:     doctrine  that  the  report  must  have  been  willfully  false, 
III,  §  4244. 
such  willfulness  a  question  of  fact  for  a  jury.  III.  §  424o. 
what  facts  sufficient  to  make  out  a  case.  III,  §  4246. 
what  reports  have  passed  judicial  scrutiny.  Ill,  §  4247. 
defense  that  the  report  was  voluntary,  and-  not  such  as  was  required 

bv  the  statute.  Ill,  §  4248. 
eacii  report  gives  a  separate  cause  of  action.  III,  §  42-19. 
statements  of  such  a  report.  III,  §  4250. 

whether  directors  so  liable  are  liable  for  antecedent  debts,  III,  8  42ol. 
liable  to  the  creditors  collectively  under  Massachusetts  statute.  III, 

§  4252. 
a  director  is  an  "officer"  within  such  a  statute.  III,  §_  42oo. 
no  defense  that  the  director  is  also  a  creditor,  III,  §  4254. 
questions  of  procedure.  Ill,  §  4255. 
discovery.  III,  §  4255. 
pleading  and  evidence.  Ill,  §  4255. 
reportsof  commissioners,  evidence,  III,  §  4255. 
judgment  not  evidence.  III,  §  4255. 
FALSE  REPRESENTATIONS, 

directors  liable  for  issuing  fraudulent  prospectuses,  making  false  repre- 
sentations, etc.,  wheraby  the  public  are  deceived.  III,  §§  4144,  4145. 
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doctrine  that  there  must  have  been  a  guilty  scienter  or  a  fraudulent  intent 
to  deceive,  in  order  to  support  an  action  against  directors  for  fraud- 
ulent prospectuses,  etc.,  Ill,  §  4147. 
liable  for  publishing  as  true  what  they  do  not  know  to  be  true,  ITT, 
§  4147. 
liability  of  promoters  for  false  representations  in  procuring   share   sub- 
scriptions, VII.  §  8289. 
what  false  prospectuses,  representations,  concealments,  etc.,  afford  ground 
for  rescission  of  share  subscriptions,  VII,  §   8636. 
what  representations  not  sufficient  ground  for  rescission  of  share  sub- 
scription, VII,  §  8G38. 
liability   of   corporations   for   false   representations    by   their    agents,    V, 
§  6328 ;  and  see  Fraud  and  Deceit. 
FAMILY, 

meaning  of  the  word  in  a  contract  exempting  a  "family'  from  the  pay- 
ment of  tolls,  V,  §  5924. 
FARMER, 

drawing  firewood  for  his  OAvn  use,  exempted  from  the  payment  of  tolls,  V, 

§  5921. 
exempted  from  payment  of  tolls  while  passing  to  or  from  his  common  busi- 
ness on  his  farm,  V^  §  5922. 
FEDERAL  COURTS, 

will  not  follow  state  courts  in  interpretation  of  their  constitutions  where 

their  decisions  are  conflicting,  I,  §  580. 
power  of  Congress  to  confer  upon,  exclusive  jurisdiction  of  suits  by  and 

against  national  corporations,  I,  §  673. 
jurisdiction  of,  over  national  corporations  created  within  the  limits  of  a 

state,  I,   §§  675,  676. 
refusal  of,  to  follow  the  construction  put  by  the  state  courts  upon  their 
o^vn  statutes  of  incorporation,  II,  §§  1669,  1670,  1671,  1672,  1673. 

FEDERAL  DECISIONS,  ^         ^ 

federal  decisions  settling  the  status  of  foreign  corporations,  VI,  §  7875. 
FEDERAL  DISTRICT, 

personal  privilege  of  not  being  sued,  except  in  federal  district  of  residence, 
VI,  §§  7502,  7555. 
waiving  the  privilege  by  voluntary  appearance,  VI,  §§  7502,  7555. 
what  appearance  not  deemed  such  a  waiver,  VI,  §  7556. 
FEDERAL  FRANCHISES. 

states  cannot  tax  federal  franchises,  IV,  §  5558. 

See  also  National  Corporatioxs. 
FEDERAL  JURISDICTION, 

how  averred  in  actions  by  corporations  for  assessments,  JI,  §   1834. 
state  adjudications  as  to  statutes  of  limitation,  laches,  etc.,  in  favor  of 

shareholders,  how  far  binding  on  the  federal  courts,  II,  §  1999. 
in  suits  to  foreclose  corporate  mortgages  as  dependent  upon  divers  state 
citizenship,  V,  §  6215. 
real    controversv   must   be   between   citizens    of    different    states,    V, 

§  6215. 
trustees  and  bondholders  arrayed  on  the  same  side,  V,  §  6215. 
of   actions   by   or    against   receivers    as    depending   upon   citizenship,    V, 

§  6985. 
"inhabitancy"  of  corporations  for  the  purjwses  of  federal  jurisdiction, 

VI,  §§  7484-7489. 
objection  for  want  of,  over  the  jjerson  waived  by  voluntary  appearance, 

VI,  §§  7502,  7554. 
exemption  from  being   sued   in   a   particular   federal   district   waived  by 
voluntary  appearance,  VI,  §  7555. 
what  appearance  not  deemed  such  a  waiver,  VI,  §  7556. 
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allegation  of  citizenship  of  corporation  for  purposes  of  federal  jurisdic- 
tion, how  made,  VI,  §  7633. 
state  statutes  providing  modes  of  service  of  process  on  foreign  corporations 
are  applicable  in  the  federal  courts,  VI,  §  8022. 
said  to  have  a  partial  application  only,  VI,  §  8022. 
conditions  of  federal  jurisdiction  in  actions  against  non-resident  corpo- 
rations, VI,  §  8023. 
attachments  in  courts  of  the  United  States,  VI,  §  8064. 
effect  on  federal  jurisdiction,  grounded  on  citizenship,  of  chartering  a  cor- 
poration in  another  state  having  the  name  of  an  existing  corporation, 
VII,  §  8186. 
effect  of  interstate  corporations  upon  federal  jurisdiction  as   depending 
upon  diverse  state  citizenship,  VII,  §§  8240,  8248. 
FEDERAL  AND  STATE  JURISDICTION, 

jurisdiction  to  ajjpoint  receivers  as  between  federal  and  state  courts,  V, 
§   6855. 
fedei-al  jurisdiction  not  ousted  by  dissolution  of  corporation  in  state 
court,  V,  §  6856. 
federal  court  receiver  must  proceed  according  to  the  law  of  the  state,  V, 

§  0994. 
effect  of  the  act  of  Congress  dispensing  Avith  the  necessity  of  obtainino' 

leave  to  sue  receiver's  appointed  by  federal  courts,  V,  §§  7131-7133. 
removal  to   federal   court   of  actions   brought   against  receiver   in   state 
court,  V,  §  71.34. 
FEDERAL  PROCESS, 

adoption  of  state  law  with  reference  to  service  of  process  in  actions  in 
federal  courts  by  or  against  corporations,  VI,  §  7502. 
FEE, 

title  of  plank-road  companies,  whether  a  fee  or  an  easement,  V,  §  5811. 
owner  of  the  fee,  no  exemption  from  the  payment  of  tolls  on  Loll-road,  V, 

§  5920. 
deed  to  corporation  passes  the  fee,  VII,  §  8360. 
not  merely  a  determinable  fee,  VII,  §  8300. 
FEE-SIMPLE, 

corporation  may  take  a  fee-simple  estate  in  land,  V,  §  5791. 
railroad  companies  may  take  and  hold  land  in  fee-simple,  V,  §  5792. 
FEES, 

of  attorneys,  in  case  of  insolvent  corporations,  V,  §§  7055,  7056. 

fees  as  between  solicitor  and  client.  V,  §  7056. 

preference  of  fees  and  expenses  in  the  winding  up  of  insolvent  national 

banks,  VI,  §  7313. 
whether  stockholder  liable  for  ancillary  fees.  Ill,  §  3135. 
of  directors  and  other  corporate  officers.  III,  §§   4380-4389. 
FELONY, 

to  make  or  assent  to  loans  prohibited  by  statute.  Til,  §  4285. 
under  statute,  to  receive  deposits  when  bank  insolvent,  III,  §  4300. 
statutes  denouncing  imprisonment  in  the  penitentiary  for  refusing  share- 
holder inspection  of  books  and  papers.  IV,  §  4409. 
statutes  making  embezzlement  of  corporate  funds  a  felony,  IV,  §  5002;  see 

also,  IV,  §§  4999,  5000. 
corporations  not  indictable  for,  V,  §  6420. 
FENCES. 

validity  of  statute  compelling  railway  companies  to  fence  their  tracks,  IV, 
§  5504. 
FENCING  LAND, 

statutes  permitting  incorporation  of  landowners  for  the  purpose  of  fenc- 
ing their  lands,  I,  §  152. 
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FEOFFEES, 

conveyances  to  feoffees  to  the  use  of  the  feoffors  of  a  will,  V,  §  5808. 
a  device  to  evade  the  statute  of  wills,  V,  §  5808. 
FERRY, 

exclusive  privilege  of  operating  a  franchise,  IV,  §  5335. 

grant  to  maintain  a  ferry  may  be  impaired  by  subsequent  similar  grants, 

IV,  §§  5401,  5402. 
when  grant  of  franchise  to  erect  and  maintain  does  not  exclude  subsequent 
grant  of  similar  franchises  to  other  corporations,  IV,  §§  5399,  5400. 
FERRY  COMPANIES, 

statutes  permitting  incorporation  of,  I,  §  153. 

taxation  of  ferry  companies  incorporated  in  other  states,  VI,  §  8126. 
liability  of,  for  negligence,  V,  §  6358. 
FERTILIZERS, 

statutes  permitting  incorporation  of  companies  for  purpo-e  of  mining,  im- 
porting, etc.,  I,  §  157. 
FICTITIOUS  INCREASE, 

of   corporate   indebtedness   prohibited   by   constitutions   and    statutes,   V, 
§§  6058,  6059. 
what  is  not  "  fictitious,"'  V,  §  6059. 
FICTITIOUS  PERSONS, 

taking  shares  in  name  of  fictitious  person  —  effect  upon  liability  as  share- 
holder, III,  §  3201. 
transfers  of  shares  to,  effect  of.  III,  §  3279. 
FICTITIOUS  STOCK, 

holders  of.  not  deemed  shareholders,  II,  §  1491. 
FICTITIOUS  TRUSTEE, 

taking    shares    in    name   of    fictitious    trustee  —  effect    upon    liability   as 
shareholder,  III,  §  3200. 
FIDUCIARIES, 

obligation  of  directors  and  officers  as  fiduciaries.  III,  §§  4009-4087;  VII, 

§§8493-8509;  and  see  Directors. 
relation  between  promoters  and  corporation.  III.  §  4053. 

making  promoters  liable  to  account  to  corporation  for  secret  profits, 
III.  §  4053. 
obligations  of  the  president  of  a  corporation  as  a  fiduciary,  IV,  §  4672. 
his  acts  when  president  of  two  corporations,  IV,  §  4672. 
when  he  is  a  member  of  two  corporations,  IV,  §  4672. 
jurisdiction  of  equity  to  call  him  to  account,  IV,  §  4672. 
what  acts  are  consistent  with  his  fiduciaiy  obligations,  IV,  §  4673. 
what  acts  are  inconsistent  with  such  obligations,  IV.  §  4674. 
fiduciary  relation  of  the  treasurer  toward  the  corporation.  IV,  §  4730. 
his   attitude  in   purchasing   land  belonging   to   the   corporation,   IV, 

§  4730. 
will  not  be  allowed  to  take  a  position  hostile  to  the  company,  IV, 

§  4730. 
his   purchases   of   property   of   the   corporation   not    absolutely   void, 

but  voidable,  IV,  §  4730". 
cannot  buy  up  debts  of  corporation  at  a  discount  and  pay  them  to 

himself  at  par,  IV,  §  4730. 
corporation  can  recover  from  him  profits  thus  made,  IV,  §  4730. 
when  fiduciary  relations  of  directors  terminate,  VII,  §  8508. 
FIERI  FACIAS, 

when  return  of  nulla  hona  against  corporation  necessary  to  let  in  remedy 

against  shareholders,  III,  §§  3351-3363;  and  see  Stockholders. 
against  corporation  with  clause  for  levy  upon  jiroperty  of  members.  III, 

§  3597. 
right   of   shareholder   paying   debts   of   corporation   to    control   execution 
against  other  shareholders,  so  as  to  collect  from  them  his  ratable  share, 
III,  §  3829;  and  see  Execution. 
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FIFTH  AMENDMENT, 

piotection  of  corporate  charters  under,  IV,   §   54-42. 
FILING  CHARTEK, 

statutes  requiring  foreign  corporations  to  file  charter,  certificate  of  in- 
corporation, articles  of  association,  etc.,  VI,  §   7933,  et  seq.;  and  see 
especially  Foreign  Cokpokations. 
FINANCE  COMMITTEE, 

no  power  to  execute  mortgage  of  lands  of  corporation.  III,  §  3954. 
FINANCIAL  POWERS, 

the  financial  powers  of  corporations  construed,  with  a  special  reference  to 
their  implied  financial  powers,  IV,  §§  5G96-5725;   see  for  greater  par- 
ticularity Powers. 
implied  financial  powers,  IV,  §  5G9G. 

implied  power  to  borrow  money,  IV.  §  5G97. 

to  what  corporations  this  power  ascribed.  IV,  §  5698. 
manufacturing  corporations,  IV,  §  5698. 
railway  corporations.  IV.  S  5698. 
banking  corporations,  IV,  §  5698. 
insurance  corporations,  IV,  §  5698. 
eleemosynary  corporations,  IV,  §  5698. 
■whether  building  associations  have  power  to  borrow.  IV,  §  5609. 
distinction  between  the  power  of  the  corporation  and  that  of  the  directors 

to  borrow,  IV,  §  5700. 
borrowing    powers  conferred  by  the  shareholders.  IV,  §  5701. 
consequences  of  a  corporation  borrowing  without  power.  IV,  §  5702. 
charters  conferring  and  excluding  this  power.  IV,  §  5703. 
lender   entitled   to   subrogation   to   any   securities   of   a   corporation,    IV, 

§  5704. 
rights  of  creditors  where   debts   are   created   in  excess   of   the   statutory 

limit,  IV.  §  5705. 
power  of  officers  to  borrow  for  the  company.  IV,  §  570G. 

when  not  necessary  to  show  that  the  company  received  the  benefit.  IV, 

§  5707. 
when  advances  to  officers  treated  as  advances  to  the  corporation,  IV, 
_  §  5708. 
constitutional  restrictions  as  to  the  manner  of  creating  corporate  debts, 

IV,  §  5709. 
church  corporations  cannot  raise  money  by  public  excursions,  IV,  §  5710. 
power  of  corporations  to  lend  their  funds,  IV,  §  5711. 
to  lend  out  their  surplus  funds,  IV,  §  5711. 

power  generally  implied  in  case  of  insurance  companies.  IV,  §  5711. 
manufacturing  corporations  may  extend  financial  aid  to  a  customer, 

IV,  §  5711. 
charters  under  which  this  power  is  denied,  IV,  §  5712. 

for  fear  that  it  would  destroy  a  monopoly  of  banking.  IV,  §  5712. 
insurance  companies  prohibited  from  discounting  notes,  IV,  §  5712. 
power  to  lend  on  particular  securities.  IV,  §  5713. 

doctrine  that  corporation  can  recover  the  money  lent  in  an  action  for  - 
money  had  and  received,  IV,  §  5714. 
security  void  though  contract  not,  IV,  §  5714. 
improper  conditions  upon  corporate  loans  attempted  to  be  imposed  by 
promoters,  IV,  §  5715. 
power  to  assign  securities  given  for  loans.  IV,  §  5715a. 
power  to  assign  stock  assessments,  IV,  §  5716. 
power  to  raise  money  by  means  of  a  lottery,  IV,  §  5717. 
power  to  le^-y  taxes,  IV,  §  5718. 

power  to  hold  shares  in  other  corporations,  IV.  §  5719. 
power  to  vote  in  respect  of  such  shares,  IV,  §  5719. 
making  one  company  a  partner  in  another  company.  IV,  §  5719. 
enabling  a  foreign  to  absorb  a  domestic  corporation,  IV,  §  5719. 
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FINANCIAL  POWERS  —  ( Continued ) . 
usury  by  corporations,  IV,  §  5720. 

no  power  to  become  security  for  or  lend  credit  to  another  person  or  cor- 
poration, IV,  §§  5721,  5722. 
illustrations  of  this  doctrine,  IV,  §  5722. 
reasons  and  limitations  of  the  principle,  IV,  §  5723. 
exceptions  to  the  principle,  IV,  §  5724. 
power  to  assume  the  debts  of  a  precedent  partnership,  IV,  §  5725. 
FINES, 

power  to  enforce  by-laws  by  pecuniary  fines,  I,  §  1036. 
imposed  by  corporations,  must  be  certain,  I,  §  1040. 
views  as  to  the  proper  measure  of  corporate  fine,  I,  §  1042. 
views  as  to  the  proper  measure  of  fines  imposed  by  building  associations,  I, 
§  1042;  VII,  §§  8720,  8777,  8778. 
illustrations  of  by-laws  of  building  associations  imposing  excessive 
fines,  I,  §  1043. 
by-laws  imposing  fines  for  non-acceptance  of  a  corporate  office,  I,  §  1044. 

for  non-attendance  at  corporate  meetings,  I,  §  1045. 
suspension  of  member  of  a  society  for  non-payment  of  a  fine,  IV,  §  4397. 
statutes  denouncing  fine  against  corporation  for  refusing  shareholder  in- 
spection of  books  and  papers,  IV,  §  4411. 
corporation  may  be  punished  by,  for  crime,  VII,  §  8308. 
fines  imposed  bv  building  and  loan  associations  for  non-payment  of  dues, 

I,  §  1042;  VI,''§  8720. 
liability  of  officers  of  building  associations  to  fines,  VII,  §  8746.^ 
fines  for  non-payment  of  dues  to  building  associations,  VII,  §§  8777,  8778. 
FIEE  COMPANIES, 

statutes  permitting  incorporation  of,  I,  §  154. 
FIRE  DEPARTMENT  RELIEF, 

statutes  permitting  incorporation  of  companies  for  purposes  of,  I,  §  155. 
FIRE  LIMITS, 

validity  of  statutes  and  municipal  ordinances  establishing  fire  limits  in 
cities,  IV,  §  5485. 
this  power  exercised  notwithstanding  existing  charters,  IV,  §  5485. 
FIRE  PROTECTION  COMPANIES, 

property  of  corporations  organized  to  save  life  and  property  in  case  of 
fire,  not  subject  to  execution,  VI,  §  7854. 
FIRE  INSURANCE  COMPANIES, 

liability  of  an  association  of  members  of,  for  negligence,  V,  §  6364. 
FIRES, 

validity  of  statutes  making  railway  companies  liable  for  fires  set  by  their 
locomotives,  IV,  §  5506. 
FISHWAYS, 

validity  of  statutes  compelling  water  power  companies  to  erect  fishways, 

IV,  §  5520. 
land  condemned  for  sluices  for  passage-way  for  fish,  IV,  §  5603. 
FLAG  STATIONS, 

compelling   railway   companies   to   maintain   flag   stations   at    particular 
phices  and  stop  trains  thereat,  IV,  §  5502. 
relation  of  this  question  to  interstate  passenger  transit,  IV,  §  5503. 
FLOATING  DEBTS. 

priority  of  mortgages  over  floating  debts,  V,  §  6260. 
FOLLOWING  TRUST  i^UNDS, 

following  trust  funds  into  the  hands  of  receivers,  V,  §§  7084-7109;   and 
see  Receiveks. 
FORCIBLE  ENTRY  AND  DETAINER, 

actions  of,  lie  against  corporations,  VI,  §  7399. 
FORECLOSURE, 

foreclosure  of  corporate  mortgages,  V,  §§  6208-6250,  et  al. 

power  and  duty  of  trustee  in  the  mortgage  to  foreclose,  V,  §  6208. 
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action  to  foreclose  regularly  brought  by  the  trustee,  V,  §  6209. 

when  bondliolders  may  sue  to  foreclose,  V,  §  6210. 
concurrent  foreclosure  in  state  and  federal  court,  V,  §  6211. 
right  to  foreclose  for  non-pajTiient  of  interest,  V,  §  6212. 
how  far  action  of  majority  of  bondholders  will  control,  V,  §  6213. 
parties  to  foreclosure  suits,  Y.  §  0214. 

position  of  parties  with  reference  to  federal  jurisdiction,  V,  §  6215. 
intervening  petitioners,  V,  §  6216. 
creditors  coming  in  under  decree  and  proving  their  claims  before  a  master, 

V,  §  6217. 
settling  conflicting  equities,  V,  §  6218. 

when  court  will  order  an  appraisement  pric-r  to  sale,  V,  §  6219. 
when  property  and  franchises  sold  as  an  entirety  and  when  divided,  V, 

§  6220. 
superintending  power  of  the  court  over  the  sale,  V,  §  6221. 
creditors  may  i-ombino  to  purchase,  V,  §  6222. 
trustee  may  purchase  for  the  bondholders,  V,  §  6223. 

power  of  the  trustee  to  deal  with  the  property  so  purchased,  V,  §  6224. 
whether  trustee  under  corporate  mortgage  may  be  interested  in  the 
purchase,  V,  §  622.5. 
application  to  set  aside  the  sale  must  be  timely,  V,  §  6226. 
whether  trustees  and  their  counsel  allowed  compensation  out  of  the  fund, 

Y,  §  6227. 
proceeds  of  sale,  to  whom  paid  and  how  credited  on  the  bonds,  V,  §§  6228- 
6230. 
further   as   to  the   distribution   of  the  proceeds,   V,   §§   6229,   6230. 
rights  of  holders  of  bonds  called  in  by  the  company  and  reissued, 
V,  §  6231. 
effect  of  an  appeal  from  the  decree  of  foreclosure,  V,  §  6232. 
setting  aside  the  foreclosure  sale,  V,  §  6233. 
^  rights  of  purchasers  pendente  lite,  V,  §  6234. 
what  the  purchaser  at  the  foreclosure  sale  acquires,  V,  §  6235. 
what  franchises  pass  to  him,  V,  §  0236. 
takes  free  from  the  debts  of  the  mortgagor,  V,  §  6237. 
assumes  what  burdens.  V,  §  6238. 
succeeds  to  what  liabilities,  V,  §  6239. 
succeeds  to  all  public  duties,  V,  §  6240. 
circumstances  under  which  mortgagor  remains  liable  for  torts  of  mort- 
gagee and  purchaser,  V,  §  6241. 
title  of  strangers  to  the  record  not  aflfeeted  by  such  sale,  V,  §  6242. 
barring  the  equity  of  redemption,  V,  §  6243. 
course  of  procedure  ordering  foreclosure,  but  permitting  redemption,  V, 

§§  6244,  6245. 
reorganizing  the  corporation,  V,  §  6240. 

effect  of  delay  in  coming  into  scheme  of  reorganization,  V,  §   6247. 
reorganizing  by  a  majority  of  the  bondholders,  V,  §  6248. 
other  holdings  touching  schemes  of  reorganization,  V,  §  6249. 
equities  of  stockholders  who  have  purchased  their  shares  in  view  of  an 

approaching  sale   of  the  corporate  property,  V,  §  6250. 
priorities  among  creditors  in  such   foreclosure  suits,  V,   §§    6256-6268; 
see  more  particularly  Preferences  and  Priorities  Amoxg  Creditors. 
holders  of  coupons  share  pari  passu  in  distribution,  V,  §  6117. 

purchaser  of  coupons  past  due  likewi-;e  share  pari  passu.  V.  §  6117. 
but  not  persons  who  have  paid  past-due  coupons,  V,  §§  6116,  6117. 
foreclosure  of  mortgage  upon  all  corporate  property  and  franchises  not 

necessarily  a  dissolution,  V,  §  6662. 
appointment  of  recei'^ers  in  suit  to  foreclose  mortgages,  V,  §§  6824,  6833. 
especially  in  the  case  of  corporations  ha\'ing  public  duties  to  per- 
form, V,  §  6833. 
such  as  railway  companies,  V,  §  6833. 
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appointment  of  receivers  in  suits  to  foreclose  railway  mortgages,  V, 
§  G834. 

bondholders  estopped  by  the  action  of  the  trustee  in  litigation  to  fore- 
close mortgages,  etc.,  V,  §  687.6. 

title  and  custody  of  receiver  appointed  pending  foreclosure  proceedings, 

V,  §  6925. 

as  to  issuing  receivers'  certificates  in  proceeding  to  foreclose  mortgages, 

see,  V,  §§  7168-7187;  and  see  Receivers  of  Corporations. 
conclusiveness  of  the  order  issuing  such  certificates  upon  the  purchaser  at 

foreclosure  sale,  V,  §  7180. 
reorganization  of  coi  iioration  after  foreclosure  sale,  VII,  §   8265. 
reorgs-nization  by  bondholders  without  foreclosure,  VII,  §  8266. 
other  foreclosures : 

action  maintainable  for  balance  unpaid  after  forfeiture  and  sale  of  shares, 

II,  §§  1787,  1788,  1789. 
shareholder  entitled  to  residue  if  more  than  enough  to  make  pavment, 

II,  §  1790. 
of  liens  on  corporate  shares,  II,  §  2326. 

marshaling  securities  in  such  proceedings,  II,  §  2325. 
days  of  grace  in  case  of  foreclosure  of  lien  on  corporate  shares,  II,  §  2326. 
of  mortgage  of  shai'es,  mortgagor  not  a  necessary  party,  II,  §  2617. 
FOREIGN  ASSIGNEES, 

status  of  demands  of,  in  the  distribution  of  the  assets  of  insolvent  do- 
mestic corporations,  V,  §  7064. 
FOREIGN  CHARTERS, 

construed  by  domestic  tribunals,  VI,  §  7905. 
FOREIGN  COMMERCE, 

taxation    of    domestic    corporations    engaged    in    foreign    commerce,    VI, 
§  8106. 
FOREIGN  CORPORATIONS, 

status  of  foreign  corpcrations  and  their  powers  in  general,  VI,  §§  7875- 

7905. 
poicers  of  foreign  corporations  relating  to  land,  VI,  §§  7913-7923. 
state  laws  imposing  conditions  upon  foreign  corporations,  VI,   §§   7928- 
7970. 
in  general,  VI,  §§  7928-7944. 

e^ect  of  violating  these  restraints  upon  contracts  and  rights  of  ac- 
tions thereon,  VI,  §§  7950-7970. 
actions  by  foreign  corporations,  VI,  §§  7977-7984. 
actions  against  foreign  corporations,  VI,  §§  7988-8012. 
service  of  process  on  foreign  corporations,  VI,  §§  8019-8050. 
proceedings  against  foreign  corporations  hy  attachment,  VI,  §§  8059-8065. 
proceedings  against  foreign  corporations   by  garnishment,   VI,   §§   8069- 

8081. 
taxation  of  foreign  corporations,  VI,  §§  8087-8135. 
of  the  status  and  powers  of  foreign  corporations  in  general,  VI,  §§  7875- 

7905. 
status  of  foreign  corporations  as  settled  by  federal  decisions,  VI,  §  7875. 
not  entitled  to  privileges  and  immunities  of  citizens  in  the  several  states, 

VI,  §  7876. 

Avhether  entitled  to  the  "  equal  protection  of  the  laws  "  of  the  state  within 

which  it  is  permitted  to  do  business,  VI,  §  7877. 
federal  protection  of  foreign  corporations  engaged  in  interstate  commerce, 
VI,  %  7878. 
what  is  interstate,  and  what  foreign  commerce  within  this  prohibi- 
tion, VI,  g  7879. 
what  is  not  interstate  commerce  within  this  prohibition,  VI,  §  7880. 
corporations  cannot  migrate  but  must  dwell  in  place  of  their  creation, 
VI,  §  7881. 
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may  make  and  take  contracts  in  other  states  and  countries  except  where 

prohibited,  VI.  §  78S2. 
presumptions  arising  in  support  of  the  validity  of  the  contracts  of  foreign 

corporation,  \  I,  §  7883. 
cannot  exercise  corporate  franchises  in  a  foreign  jurisdiction  except  by 
comity,  VI,  §  7884. 
cases  to'  which  this  comity  does  not  extend,  \  I,  ?  7885. 
all  the  riglits  of  foreign  corporations  are  subject  to  the  domestic  law, 
VI,  §  7886. 
states  may  impose  conditions  upon  which  they  may  do  business,  \  I, 

§  7887. 
may  be  required  to  appoint  a  resident  agent  upon  whom  process  may 

be  served,  VI,  8  7888. 
may  establish  agencv  and  do  business  in  the  domestic  state  unless 
prohibited,  VI.  §  7889. 
foreign  corporations  may  be  made  domestic  corporations  quoad  hoc,  VI, 
§  7800. 
when  deemed  to  have  been  made  such,  and  when  not,  \  I.  §   7891.. 
instances  where  such  adoption  and  domestication  were  held  to  have 

taken  place,  VI,  8  7892. 
instances  where  such  adoption  and  domestication  were  held  not  to  have 
taken  place,  VI,  §  789:5. 
statutes   subjecting  foreign  corporations  to  the  same  liabilities   and  re- 
strictions as  domestic  corporations,  VI,  §  7894. 
status  of  so-called  "  tramp  corporations,"  ^n,  §§  7895,  7896. 

to  what  extent  such  corporations  may  act  in  other  states,  VI,  §  7897. 
status  of  foreign  insurance  companies,  W,  §  7898. 
status  of  corporations  created  by  the  Congress  of  the  United  States,  VI, 

§  7809. 
when  foreign  corporations  are  deemed  to  be  "'  persons.'"  VI,  §  7900. 
when  the  word  "  corporation,"   used  in  statutes,  applies  to  foreign  cor- 
porations, VI,  §  7901. 
mandamus  to  compel  the  issuing  of  license  to  foreign  corporation,  VI, 

§  7902. 
foreign  corporation  doing  business  under  the  same  name  as  a  domestic 

corporation,  VI,  §  7C03. 
courts  will   not  interfere  with  the  internal  management   of  foreign  cor- 
porations, VI,  §  7904. 
but  will  settle  ordinary  questions  depending  upon  the  construction  of 
foreign  charters,  VI,  §  7905. 
poicers  of  forei'jn  corporations  relating  to  land,  VI,  §§  7913-7923. 
power  of  foreign  corporations  to  acquire  and  hold  land,  VI,  §  7913. 

cannot  be  attacked  collater  VI,  §  7913. 

decisions  considering  the  question      ;  one  of  public  policy,  VI,  §  7914. 
decisions  conceding  the  power  of  foreign  corporations  to  hold  land,  VI, 

§  7915. 
may  acquire  and  hold  real  estate  for  ofEce  purposes,  etc.,  VI,  §   7916. 
whether  this  power  exists  in  a  foreign  corporation  organized  for  the  pur- 
pose of  dealing  in  land,  Vl,  §  7917. 
doctrine  that  such  power  is  presumed  to  exist  until  the  state  interferes, 

VI,  §  7918. 
power  of  foreign  corporations  to  take  and  hold  land  by  devise,  Vl,  §  7919. 
power  of  foreign  corporations  to  hold  land  limited  by  charter,  VI,  §  7920. 

such  charter  considered  according  to  the  lex  rei  sitae,  VI.  §  7921. 
power  of  foreign  corporations  to  take  and  foreclose  mortgages,  VI,  §  7922. 
power  of  foreign  corporations  to  mortgage  and  incumber  their  land,  VI, 
§  7923. 
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state  laics  imposing  conditions  upon  foreign  corporations,  VI,  §§   7928- 
7970. 
in  general,  VI,  §§  7928-7944. 

effect  of  violating  these  restraints  upon  contracts  and  rights  of  ac- 
tion thereon,  VI,  §§  7950-7970. 
state  laics  imposing  conditions  upon  foreign  corporations  in  general,  Vl, 

§§  7928-7944. 
constitutional    limitations    restraining    legislatures    from    imposing    con- 
dition on  foreign  corporations,  VI,  §  7928. 
statutes  providing  that  foreign  corporations  shall  enjoy  no  greater  rights 

tlian  domestic  corporations,  VI,  §  7929. 
retaliatory  statutes  directed  against  foreign  corporations,  VI,   §   7930. 
distinction  between  statutes   of  retaliation  and  statutes   of   reciprocity, 

VI,  §  79.31. 
restrictions   ujDon   the   exercise   by   foreign   corporations   of   the   right   of 

eminent  domain,  VI,  §  7932. 
statutes  requiring  foreign  corporations  to  file  charter,   certificate  of   in- 
corporation, articles  of  association,  etc.,  VI.  §  7933. 
statutes  requiring  agents  of  foreign  corporations  to  file  evidence  of  their 

authority,  VI,  §  7934. 
statutes  requiring  foreign  corporations  to  keep  a  known  place  of  business 

and  resident  agent  within  the  state,  VI,  §  7935. 
what    constitutes   "  doing   business "    in   Adolation   of    such    prohibitions, 

VI,  §  7936. 
evidence  of  compliance  with  such  statutes,  Y\,  §  7938. 
proceedings  against  agents  of  foreign  corporations  for  penalties  for  doing 

business  in  violation  of  such  statutes,  VI,  §  7939. 
statutory  restrictions  upon  foreign  insurance  companies,  VI,   §   7940. 

upheld  on  the  ground  that  foreign  insurance  is  not  interstate  com- 
merce, VI,  §  7940. 
whether   such   statutes   apply   to   foreign   mutual   benefit    companies, 
VI,  §  7941. 
statutes   prohibiting   the   dealing   in   bank   bills    of    corporations    created 

in  other  states,  VI,  §  7942. 
state  statutes  not  applicable  to   corporations   vending   patented   articles, 

VI,  §  7943. 
ousting  foreign  corporations  by  quo  icarranto,  VI,  §  7944. 
effect  of  violating  these  restraints  upon  contracts  and  rights   of  action 

thereon, yi.  §§  7950-7970. 
foreign   corporations   cannot  recover   on   contracts   made   in   violation   of 

such  restrictions,  VI,  §  7950. 
doctrine  that  a  domestic  citizen  may  treat  the  contract  as  void  and  recover 

what  he  has  advanced  thereon,  VI,  §  7951. 
doctrine  that  a  domestic  citizen  may  defend  against  the  contract  so  far 
as  unexecuted  on  his  part,  VI.  §  7952. 
illustration  in  the  case  of  premium  notes  of  foreign  insurance  com- 
panies, VI,  §  7953. 
exception  in  case  of  bona  fide  holders  of  such  notes  for  value,  VI, 

§  79.54. 
limitation  in  the  case  of  mortgages  taken  by  foreign   corporations, 
VI,  §   7955. 
doctrine   that   the   failure   of   the   corporation   to   comply   with   domestic 
statutes   merely   suspends   its    remedy   on   contracts    until    compliance, 
VI,  §  7956. 
doctrine  that  the  failure  to  eomi)ly  with  such  statutes  does  not  render 

contracts  void.  VI,  §  7957. 
doctrine  where  the  statute  gives  a  specific  penalty,  VI,  §  7958. 
doctrine  that  neither  party  can  set  up  its  own  violation  of  law,  VI,  §  7959. 
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corporation  estopped  to  set  up  its  want  of  compliance  with  such  statutes 
in  avoidance  of  its  o\vn  contracts,  VI,  §  TOGO. 

whether  agent  of  foreign  corporation  can  defend  on  this  ground  against 
an  action  of  the  corporation  on  his  bond,  VI,  §  7961. 

non-compliance  with  such  statutes  prevents  agent  of  foreign  corporation 
from  recoA-ering  his  commissions,  VI.  §  7962. 

legislature  may  validate  contracts  of  foi'eign  corporations  made  in  viola- 
tion of  these  restrictions,  VI,  §  7963. 

foreign  corporation  can  acquire  and  transfer  valid  titles  to  property 
without  complying  v»ith  the  local  law.  VI,  §  7964. 

whether   necessary   for   foreign   corporation   plaintiff   to   aver   and   prove 
compliance  with  such  statutes,  VI,  §§   796-5,  7966. 
rule  where  the  foreign  corporation  is  sued.  VI,  §  7967. 

effect  of  foreign  corporations  not  complying  with  such  statutes  upon  the 
interpretation  of  its  contracts.  VI,  §  7968. 

effect  of  foreign  corporation  withdrawing  its  agency  from  the  state,  Yl, 
§  7969. 

situs  of  the  contracts  of  forei?n  corporations  for  purposes  of  jurisdic- 
tion, VI,  §   7970. 

actions  hy  foreign  corporations,  Yl,  §§  7977-7984. 

power  of  foreign  corporations  to  sue,  VI.  §  7977. 
for  what  causes  of  action,  \T[,  §  7978. 

rights  of  actions,  how  affected  by  failing  to  comply  with  statutes  pre- 
scribing conditions  upon  which  it  mav  enter  the  state  and  do  business, 
VI,  §§  7979.  7980. 

alleging  compliance  with  statutes  permitting  foreign  corporations  to  do 
business  within  the  state.  XI.  §  7981. 

pleading  statutes  invalidating  contracts  of  foreign  corporations  not  au- 
thorized to  do  business  in  the  state,  VI,  §  7982. 

power  of  foreign  corporations  to  buy  at  execution  sale,  Yl,  §  7983 

allegation  of  corporate  existence  in  actions  bv  and  against  foreign  cor- 
porations, VI,  §  7984. 

actions  against  foreign  corporations,  VI,  §§  7988-8012. 

summarv  statement  of  the  cases  in  which  a  foreign  corporation  may  be 
sued,  VI.  5   7988. 
established  permanent  agency  in  the  state,  VI,  §   7988. 
agreed  with  the  state  that  it  may  be  sued.  VI,  §  7988. 
agreed  with  the  opposite  party  that  it  may  be  sued,  YI,  §  7988. 

early  doctrine  that  actions  in  personam  did  not  lie  against  foreign  cor- 
porations, VI,  §   7989. 
how  under  the  English  law.  VI,  §  7990. 

doctrine  that  express  legislative  sanction  is  necessary,  VT,  §  7991. 

corporation  can  contract  for  service  of  process  in  a  foreign  countrv,  VI, 
§  7992. 

progress  of  statutory  changes  domesticating  foreign  corporations  for 
jurisdictional  purposes,  Yl,  §  7993. 

foreign  corporations  may  be  sued  through  their  agents  in  any  state  in 
which  they  migrate.  VI.  §  7994. 

must  do  business  within  the  state,  and  be  served  bv  an  authorized  agent, 
VI.  §   7995. 

jurisdiction  as  depending  upon  the  amount  and  kind  of  business  done 
by  the  officer  or  agent  within  the  domestic  state,  VI.   §   7996. 

statutes  creating  or  extending  the  right  of  action  against  foreign  corpora- 
tions. Yl,  §  7997. 

modern  doctrine  that  corporations  may  establish  domiciles  in  other  states 
for  jurisdictional  purposes,  VI,  §  7998. 

modern  rule  as  to  the  residence  of  corporations  for  purposes  of  jurisdic- 
tion, VI,  §  7999. 
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modern  rule  that  trading  corporations  may  be  sued  Avherever  they  have 

places  of  trading,  VI,  §  8000. 
ncn-residents  have  no  constitutional  right  of  action  against  foreign  cor- 
porations, VI,  §  8001. 
further  as  to  actions  by  non-residents  against  foreign  corporations, 

VI,  §  8002. 
foreign  corporations  not  suable  by  non-residents  on  foreign  contracts, 
VI,  §  8003. 
not  suable  by  non-residents  on  foreign  contracts,  VI,  §  8003. 

contra   that   non-residents   may   sue   foreign   corporation   on   foreign 
contracts,  VI,  §  8004. 
foreign  corporations  not  suable  for  torts  committed  in  foreign  states,  VI, 
§  8005. 
but  suable  for  torts  committed  in  domestic  state,  VI,  §  8006. 
for  what  causes  lesidents  may  sue  foreign  corporations,  VI,  §  8007. 
foreign  corporations  not  suable  ex  contractu  except  on  dome-,tic  contracts, 

VI,  §  8008. 
actions  against  foreign  corporations  under  New  York  Code  of  Civil  Pro- 
cedure, VI,   §   8009. 
actions  against  foreign  corporations  which  have   migrated  from   the  do- 
mestic state,  VI,  §  8010. 
jurisdiction  of  actions  by  stockholders  to  redress  grievances  in  corporate 

management,  VI,  §  8011. 
actions  against  corporations  created  bj^  the  concurrent  legislation  of  sev- 
eral states,  VI,  §  8012. 
liahility  of  stockholders  of  foreign  corporations  to  domestic  creditors,  III, 

§§    3046-3066. 
liability  of  resident  stockholders  of,  for  corporate  debts.  III,  §  3046. 
liability  in  respect  of  unpaid  shares.  III,  §  3047. 
when  liability  deemed  to  rest  in  contract  merely.  III,  §   3047. 
suit  by  foreign  receiver  to  enforce  this  liability,  III,  §  3048. 
domestic  stockholder  bound  by  decree  in  foreign  insolvent  proceeding, 

without  notice,  III,  §  3049. 
individual  liability  of  stockholder  in  foreign  corporation  enforced  ex 
comitate  unless  deeme<i  penal.  III,   §§   3050,  3051. 
what   statutes   of   individual   liability  are   penal   and   hence   not 
enforceable  in  another  state.  III,  §  3052. 
liability  of  the  members  of  migrating  corporations.  III.  §   3053. 
rule  where  the  governing  statute  of  the  foreign  corporation  imposes  in- 
dividual liability  and  prescribes  the  remedy.  III,  §  3054. 
where  the  foreign  statute  requires  a  suit  in  equity.  III,  §  3055. 
this  doctrine,  how  applied  in  Massachusetts,  III,  §  3056. 
and  in  West  Virginia,  III,  §  3057. 

applied  in  Massachusetts  so  as  to  deny  actions  at  law  given  by  the  law 
of  the  domicile  of  the  corporation.  III,  §  3058. 
comments  on  the  Massachusetts  doctrine.  III,  §  3059. 
holdings  in  other  states  contrary  to  the  Massachusetts  doctrine, 
III,  §  3060. 
ancillary  suits  allowed  in  JNIassachusetts  for  discovery  of  names  of  stock- 
holders of  foreign  corporations.  III,  §  3001. 
resident  members  of  resident  corporations  liable  on  foreign  contracts    III 

§  3062.  ^ 

interpretation  of  the  governing  statute  of  the  foreign  corporation,  made 

by  the  foreign  forum,  followed.  III,  §  3063. 
remedy  applied  according  to  the  law  of  the  forum.  III,  §  3064. 

except  in  case  of  special  remedies.  III,  §  3064. 
whether  foreign  stockholders  entitled  to  contribution  from  resident  stock- 
holders, III,  §  3065. 
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nfhpr  matters  relating  to  foreign  corporations : 

Z  EnglSh  joint  sfock  company  may  be  deemed  a  foreign  corporation  in 
the  United  States  for  the  purpose  of  taxation,  I,  §§  6,  4,  b,  0. 
although  its  members  are  liable  for  its  debts,  I,  §  4. 
although  it  cannot  sue  in  its  corporate  name,  I,  §  5. 
although  its  governing  statute  declares  that  it  shall  not  be  a  corpo- 

when  fSeign  unincorporated  joint  stock  insurance  company  taxable  as  a 

I   §§  47,  48;  VI.  §§  7438,  7799,  781/  ;  MI,  §§  8246,  8247,  SZ48,  82b^. 
made  dom'estic  corporations  by  legislation    I,  §  47. 
can  have  no  legal  existence  outside  of  the  state  creating  them,  I,  §§  48,  319, 

320,  321,  322.  323.  . 

consolidation  of  domestic  corporation  with,  I,  §§  319-32o;   \  II,   §   8-45, 

require!'  the  concurrent  legislation  of  all  the  states,  I.  §  319. 
consolidated  corporation  remains  a  domestic  corporation  m  each  of 

the  concurring  states.  I,  §   320.  j    t    r  qoi 

foreign  law  not  transferred,  local  law  not  displaced.  I,  §  3-1. 

consolidated  corporation  succeeds  to  all  the  powers  and  liabilities  of 

the  precedent  corporations,  I,  §  322. 
jurisdiction  not  parted  with  or  transferred  by  reason  of  consolidation, 

I    5  323 
consolidation  bv  selling  out  to  a  foreign  corporation  and  taking  its 
shares  in  payment,  I,  §§  324,  325;  IV,  §  5424. 
when  shares  of  stock  of  foreign  corporations  leviable  under  execution  or 
attachment,  II.  §  2766.  . ,     ,    ,        -.    ^A        •      tt    s  oaoA 

exemption  from  taxation  of  shares  of  resident  ^^'^'•^'l^^^/f ^^"l    9S48 
shares  in.  taxable  at  the  residence  of  their  owners,  II.  §S  2847,  2848. 
taxation  of  dividends  declared  and  paid  by  foreign  corporation,  II    §  2900. 
when  capital  employed  within  the  state  for  purposes  of  taxation,  li, 
§  2900. 
remedies  against  domestic  stockholders  in.  III.  J  3460. 
when  remedv  against  stockholders  in.  enforceable  at  law.  Ill    §  3468. 
whethe?  receivership  of  foreign  corporation  ousts  creditors'  right  of  action 

against  domestic  stockholders.  III.  §  3.of)9.  <.    .„. 

cannot  be  indicted,  though  its  directors  may  be.  III.  §  4114. 
liabilitv  for  actin-  as  agent  of  forei-n  insurance  company  which  has  not 
complied  with  the  domestic  law.  Ill,  §  4298. 
agent  in  effect  guarantees  the  solvency  of  the  company,  III    §  4298 
and  becomes  personally  liable  to  make  good  its  contracts.  Ill,  fe  4298. 
statutes  reqTring^corporate  books  to  be  brought  into  the  state  for  mspec- 

inspeotiJIof  the^books  of  a  foreign  corporation  where  their  custodian  is 

within  the  jurisdiction.  IV,  §  4430. 
must  be  brought  in  by  publication,  IV,  §  4.->88. 
liability  of  agent  of  foreign  insurance  company  who  acts  foi   it  alter  re 

vocation  of  its  license,  IV,  §  4733.  i-„„ui„ 

statute  requiring  contracts  of  corp_orations  to  be  in  writing  not  applicable 

to  foreign  corporations.  IV,  §  5018.  mc^a 

effect  of  a  deed  made  by  three  of  four  executors   one  of  them  a  disqualified 

foreio-n  corporation  —  deed  invalid,  IV,  §  oI17. 
doctrine  of  estoppel  extends  to  foreign  as  well  as  domestic  corporations, 

grllts^  of  franchises  not  construed  as  extending  to  foreign  corporations 
without  express  words,  IV,  §  5346.  . 

are  subject  to  statutes  continuing  the  exis_tence  of  corporations  lor  the 
purpose  of  suing  and  being  sued,  V,  §  6/36. 
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effect   of   dissolution   of   a   foreign   corporation   upon   proceedings   in   the 

domestic  jurisdiction,  V,  §§  6754,  6755. 
may  make  assignment  for  creditors,  although  such  assignment  prohibited 

by  the  statute  of  state  where  organized.  V,  §  6467. 
corporation  cannot  transfer  its  assets  to  a  foreign  corporation  without 

the  assent  of  its  stockholders,  V,  §  6544. 
power    to    appoint    receivers    of    the   assets    of    foreign    corporations,    V, 
§§  6860-6862. 
personal  jurisdiction  of  the  defendant  not  necessary,  V,  §§  6860-6862. 
proceeding  is  in  the  nature  of  an  equitable  attachment,  V,  §§  6860- 
6862. 
devises  to  —  efifect  of  the  domestic  statute  of  wills,  V.  §  5784. 
whether   power   to   make   such   a   devise   is   governed   by   the  law   of   the 

domicile  of  the  testator,  V,  §  5784. 
power  of  a  corporation  to  mortgage  its  real  property  situated  in  another 

state,  V,  §  6156. 
attorney  of  foreign  corporation,  when  cannot  make  affidavit  for  change  of 

venue,  VI.  §  7434. 
state  jurisdiction  of  actions  against  corporations  created  by  the  concur- 
rent legislation  of  two  states,  VI,  §  7438. 
service   of   process   on   local    agent   of    a    foreign    corporation,    when    not 

sufficient,  VI,  §  7513. 
waives  exemption  from  being  sued  by  appearing  voluntarily,  VI,  §§  7553, 

7554. 
proof  of  the  existence  of  a  foreign  corporation,  VI,  §  7712. 
liability  to  attachment  of  corporations  formed  by  the  concurrent  legislation 

of  different  states,  VI,  §  7799. 
garnishment  of  corporations  formed  by  the  concurrent  action  of  different 

states,  VI.  §  7817. 
limitation  of  actions  against  foreign  corporations,  VI,  §  7841. 

application  of  statutory  exception  in  case  of  non-resident,  VI,  §  7841. 
effect  of  consolidation  of  connecting  railway  corporations  created   under 

the  laws  of  different  States.  VII.  §  8247. 
effect  of  interstate  consolidations  upon  federal  jurisdiction,  VII,   §  8248. 
effect  of  rechartering  a  corppration  already  existing  in  another  State,  VII, 

§  8263. 
re-organizing  a  domestic  corporation  in  another  State,  VII,  §  8264. 
corporation,  how  far  governed  by  the  law  of  the  State  of  its  creation,  VII, 

§  8297. 
directors  of  foreign  corporation  not  individually  liable  for  its  debts,  VII,, 

§  8-521. 
foreign  building  and  loan  associations,  VII,  §  8797. 
contracts  of,  VII,  §  8797. 
receivers  of,  VII,  §  8797. 
effect  of  chartering  a  corporation  of  the  same  name  in  another  state,  VII, 
§  8186. 
FOREIGN  INSURANCE  COMPANIES, 

terms  on  which  permitted  to  do  business  in  the  domestic  state,  VI,  §  7898. 

liability   for   acting   as   agent   of  foreign   insurance   company   which   has 

not  complied  with  the  domestic  law,  III,  §  4298. 

agent  in  effect  guarantees  the  solvency  of  the  company,  III.  §   4298. 

and  becomes  personally  liable  to  make  good  its  contracts,  III,  §  4298. 

FOREIGN  JUDGMENT, 

v^ill  not  support  a  creditor's  bill  in  equity  —  domestic  judgment  required, 
V,  §  6562. 
FOREIGN  LAWS, 

extra-territorial  force  of  statutes  imposing  liabilities  u-pon  stockholders, 
giving  remedies,  etc,  III,  §§  3046-3066;  and  see  Stockholdeks. 
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enforcing  statutes  making  directors  liable  for  official  defaults  outside  of 

the  state  enacting  them,  III,  §§  4166.  4167. 
statutory  liability  of  directors  to  creditors  for  official  defaults,  whether 

enforced  in  other  states.  III,  §§  4166,  4167. 
New   York    statute    to    prevent   fraudulent    bankruptcy    by   incorporated 
companies  has  no  extra-territorial  force,  V,  §   6518. 
FOREIGN  RECEIVERS, 

as    to    foreign    receivers,    see    VI,    §§    7334-7353;    and    more    especially 

Receivers  of  Corporations. 
when   preferred  in  contest  with  the  foreign  debtor   and  his  privies,  VI, 
§  7345. 
preferred  in  contest  with  foreign  creditors,  VI,  §  7346. 
actions  by,  to  enforce  liability  of  stockholders.  III,  §  3048. 
status  of  demands  of,  in  the  distribution  of  the  assets  of  insolvent  do- 
mestic corporations,  V,  §   7064. 
FOREIGN  STOCKHOLDERS, 

jurisdiction  over  property  of  non-resident  stockholders  through  receiver, 
V.  §  6908. 

fore:\ian, 

of   corporate   work,   whether   within    statute   making    stockholders    liable 

for  labor  debts,  etc.,  Ill,  §  3147. 
service  of  process  on  railway  section  foreman,  VI,  §  7520. 
FORFEITURES, 

power  to  enforce  by-laws  by,  I,  §  1037 ;  compare,  II.  §  1762,  et  seq. 
invaliditv  of  bv-laws  entailing  a  forfeiture  of  property,  I,  §§  1036,  1037; 
V,"^  §  5843. 
invalidity  of  municipal  ordinances  so  operating,  I,  §  1037 ;  V,  §  5843. 
by-laws  imposing,  for  not  wearing  liA-ery,  I,  §  1027. 
corporation  cannot  forfeit  dividends  lawfully  declared,  II,  §   2138. 

but  may  reclaim   dividends   improperly  declared,   II,   §§    2135,   2136, 

2137;  and  see.  III,  §  4288.  et  seq. 
state  cannot  forfeit  such  dividends,  II,  §  2139. 
of  property  of  members  upon  their  expulsion,  IV,  §  4393. 
statute    denovmcing    forfeitures    for    refusing    shareholders    inspection    of 
books  and  papers,  IV,   §§  4407,  4410'. 
construction  of  such  statutes,  IV,  §  4408. 

disposition  to  construe  them  strictly,  IV,  §   4408. 
injury  to  shareholder  need  not  be  shown,  IV,  §  4408. 
forfeiture  exacted  bv  building  and  loan  associations  for  non-pavment  of 
dues,   VII,   §   8720. 
FORFEITURE  OF  CHARTERS,  FRANCHISES,  ETC., 

doctrine  that  forfeitures  can  onhj  he  effected  by  the  state,  V,  §§  6598-6605. 
general  rule  stated.  IV,  §  5537  ;  V,  §  6598. 

illustrations  of  the  rule,  V,  §§  6599,  6600. 
interpretation  of  particular  statute  provisions  with  reference  to  this  rule, 

V,  §  6601. 
rule  where  the  existence  of  the  corporation  is  made  to  depend  upon  a  con- 
dition subsequent,  V,  §  6602.  i 
when  courts  will  not  dissolve  private  unincorporated  voluntary  associa- 
tions, V,  §   6603. 
evidence  insufficient  to  show  a  dissolution,  V,  §  6604. 
private  persons  may  proceed  to  forfeit  charters  under  statutorv  authority, 

V,  §  6605. 
grounds  of  forfeiting  charters,  V,  §§  6608-6644. 
disinclination  of  courts  to  forfeit  charters,  V,  §  6608. 
general  statements  of  grounds  of  forfeiture,  V,  §  6609. 
public  must  have  an  interest  in  the  act  done  or  omitted,  V,  §  6610. 
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forfeiture  for  non-perlormance  of  conditions  subsequent,  V,  §§  6611,  0612. 
for  making  or  procuring  fundamental  changes  in  the  corporation,  V, 

§  6613. 
for  attempting  violations  of  law,  V,  §  6614. 
for  misprisions  of  directors  and  officers,  V,  §  661-5. 

not  for  unauthorized  misprisions  and  breaches  of  trust,  V,  §  6616. 
how  far   the  question  of   forfeiture   rests   in  judicial   discretion,   V, 

§  6617. 
for  non-user  of  its  franchises,  V,  §  6618. 
for  suspending  ordinary  business  for  one  year,  V,  §  6619. 
for  failing  to  make,  file  or  publish  statements  as  reqiiired  by  statute, 

V,  §  6620. 
for  making  excessive  loans  to  its  directors.  V,  §  6621. 
for  failing  to  build  a  branch  road,  V,  §  6622. 
for  failing  to  organize  the  corporation  in  the  mode  prescribed  by  the 

statute,  V,  §§  6623,  6624. 
for  discontinuing  a  part  of  its  railroad,  V,  §  6625. 
for  failing  to  keep  its  works  in  repair,  V,  §  6626. 
for  joining  a  "  trust  "  devised  to  stifle  competition,  V,  §  6627. 
for  violating  charter   previsions  intended  for  the  puWie  protection, 

V,  §  6628. 
for  making  usurious  loans,   shaving  notes,  etc.,  V,   §   6629. 
for  committing  frauds  upon  its  creditors.  V,  §  6630. 
for  failing  to  f;erve  the  public  equally,  V,  §  6631. 
for  contracting  debts  beyond  a  prescribed  amount,  V,  §  6632. 
for  issuing  paper  with  intent  to  defraud,  V,  §  0633. 
for  making  dividends  while  refusing  specie  payments.  V,  §  6634. 
for  embezzling  deposits  of  the  United  States,  V,  §  6635. 
for  suspending  specie  payments,  V,  §  6636. 

for  other  violations  of  duty  in  case  of  banking  corporations,  V,  §  6637. 
for  neglecting  to  pay  its  debts  for  more  than  one  year,  V,  §  6638. 
for  mere  omission  to  elect  officers  —  not,  V,  §  6639. 
for  changing  its  corporate  name,  V,  §  6640. 
not  for  doing  acts  for  which  the  legislature  has  prescribed  a  definite 

penalty,  V,  §§  0641,  6642. 
not  for  mere  insolvency,  V,  §  6642. 
effect  of  a  clause  prohibiting  dissolution  until  debts  paid,  V,  §  6643. 

subsequent  good  behavior  will  not  prevent  dissolution.  V,  §  6644. 
of  franchises  of  toll-gate  company  for  exacting  illegal  tolls,  V,  §  5926. 

no  defense  that  individuals  have  a  private  action,  V,  §  5926. 
abandonment  by  toll-road  company  of  its  road-ground  for  forfeiting  its 

franchises,  V,  §  5938. 
what  ultra  vires  acts  sufficient  to  warrant  a  forfeiture  of  franchises,  V, 
§  6034. 
illustrations  of  the  doctrine  that  \dtra  vires  can  only  be  set  up  by  the 

state,  V,  §  6035. 
whether  this  principle  can  be  harmonized  with  the  general  doctrine, 

V,  §  6036. 
for  disobeying  order  to  bring  books  into  the  state  for  inspection,  IV, 
§  4416. 
other  questions  toith  regard  to  the  forfeiture  of  charters,  franchises,  etc. : 
forfeitures  not  permitted  to  work  confiscations  or  escheats,  IV,   §   5337. 
state  may  waive  right  of  forfeiture,  IV,   §   5337. 
how  franchises  annulled  after  unlawful  assignment  of  them,  IV,  §  5372. 

in  a  proceeding  by  the  state,  IV,  §  5372. 
police  power  extends  to  the  judicial  dissolution  of  corporations  for  insolv- 
ency, abuse  of  franchises,  violations  of  law,  etc.,  I'V,  §  5475. 
state  may  suriender  by  contract  the  right  to  forfeiture,  IV,  §  5475. 
.state  bound  by  such  a  contract  like  a  private  litigant,  IV,  §  5475. 
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rORFEITURE  OF  CHARTERS,  FRANCHISES,  ETC.— (Contimiod). 

lec^islature  not  to  remit  —  constitutional  provisions,  I,  §  o42.         ^   ,  _^„ 

°    except  under  condition  of  accepting  constitutional  provisions,  1,  %oi6. 

ipso  facto  forfeitures  and  de  facto  di.^:solvtwns,  IV,  §   5337;   V,   §   GooO- 

6673:  and  see  more  especially  Dissolution.  t      i   i.-         \- 

forfeiture  of  the  franchises   of   a   corporation   works   its   dissolution,    \  , 

iudicial  declaration  of  forfeiture  works  a  dissolution,  V,  §  6577. 

when   legislature   cannot   enact   a   forfeiture   of   corporate   franchises,    V, 

forfeitures  must  be  judicially  ascertained  and  declared,  V,  §  6584. 
otherwise  franchise  taken  without  due  process  of  law,  V.  §  6581. 
but   legislative   dissolution   under   reserved   power   may    proceed   without 

notice,  V,  §  6584.  .  .    ,.  .   ,  ■, 

effect  of  a  forfeiture  of  the  charter  of  a  corporation  by  a  judicial  proceed- 

in^    V,  §§  671S-67G1;   and  see  more  especially  Dissolution-. 
forfeiture  not  granted  because  statutory  provision  requiring  50  per  cent. 

of  the  capital  to  be  paid  in  money  has  not  been  complied  with,   11, 

§  1644.  .  „    „    .„ ._ 

forfeiture,  how  affects  the  rights  of  assignees  of  corporations,  V,  §  6/ 4 J. 
limitation  of  actions  brought  to  forfeit  charters,  VI,  §  7838. 
riglit  of  shareholder  to  surplus  upon  winding  up  after  judicial  forfeiture, 

franchises  not  forfeitable  by  a  proceeding  in  equity,  IV,  §  5339;   and  see 
Quo  Warranto. 
FORFEITURE  OF  ESTATE, 

for  non-performance  of  conditions  subsequent,  V,  §  5817. 
when  affirmative  action  by  grantor' required,  V,  §  5817. 
when  his  entry  presumed  to  be  to  enforce  his  right  of  forfeiture,  V, 

§  5817. 
such  forfeitures  not  favored,  V,  §  5815. 
at  common  law,  of  the  lands  of  an  alien,  VI,  §7918. 

doctrine  applied  to  foreign  corporations,  VI,  §  7918.  _ 

foreign  corporations  holding  land   in  excess  of   statutory  limit,    vl, 
§  7918. 
FORFEITURE  OF  OFFICE, 

by  reason  of  becoming  disqualified,  III,  §  3887. 

FORFEITURE  OF  SHARES,  .  -^      ^    tt    «s  i7fio  i78n 

power  to  foticit  and  manner  of  its  exercise  considered,  11,  H   l/bi-i/»U. 
effect  of  such  forfeitures,  II,  §§  1784-1803. 
relief  against  suck  foiicitures,  II,  §§  1806-1810.    _ 
as  to  the  power  to  forfeit  and  manner  of  exercising  it,  11,  §^  1/52-1(80, 

requisites  of  a  valid  forfeiture  —  a  power  to  forfeit  and  a   declared  in- 
tention to  forfeit  carried  into  effect,  II,   §    1762. 
power  to  forfeit  must  be  conferred  by  statute.  II,  §  l/'^^. 
there  must  be  an  expressed  and  bona  fide  intention  to  forfeit,  ii,  §  1/64. 
this  intention  must  be  carried  into  effect  formally,  II.  «  176.5. 
power  must  be  exercised  in  mode  prescribed_  by  statute.  II,  §§   1/66,  1/67. 

by-law,  when  necessary,  II.  §S   1766.   1767. 

resolution  to  forfeit  not  sufficient  when  by-law  necessary,  11.  §   1/60. 

such  by-law  must  be  reasonable  and_general,  II,  §  1767. 

when  such  by-law   invalid,   II,   §    1768. 

when  not  authori;^ed  by  statute.  II,  §    1768. 
the  assessment  must  be  legal.  II.  §  1769. 

made  bv  the  proper  officer,  II,  §   1769.       _  .     tt    r    i-- a 

corporation 'must  comply  with  conditions  on  its  part,  11.  ^/"^- 
iorfeiture  enforceable  although  project  subsequently  abandoned    II.  §  1771. 

but   dissenting   shareholder   may  recover   back  his   installments,   11, 
§  1772. 
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FORFEITURE  OF  SHARES— (Continued). 

waiver  of  right  of  forfeiture  by  failing  to  sell   for  each  delinquency,  II, 

§  1773. 
previous  misappropriation   of   corporate   funds,   no   defense   against   such 

forfeiture,  II,  §  1774. 
estoppel  to  forfeit  shares  of  a  member,  II,  §  1775. 
waiver    of    right    of    forfeiture    for    non-payment    of    premium    note,    II, 

§   1776. 
notice  of  intention  to  forfeit,  II,   §    17/7. 

mode  of  selling  upon  a  forfeiture  of  shares,  II,  §§  1778,  1779,  1780,  1791. 
what   notice   of   the   sale   must   be   given,    II,    §    1779;    compare,    II, 

§    1792. 
when  notice  unreasonably  short,  II.  §   1779. 
reasonable  certainty  required  therein.  II.  §   1779. 

instances  of  a  defective  compliance  with  statute  as  to  notice  of  sale, 
II,  §   1780. 
power  of  corporations  to  make  by-laws  declaring  a,  I,  §  1038;  see  also,  II, 

§   1762,  et  seq. 
statutes  empowering  corporations  to   make  by-laws   imposing,   I,   §§   966, 

974. 
validity  of  a  by-law  providing  for  sales  of  shares  to  enforce  assessments, 
VII,  §  8677. 
notice  of  such  sale,  VII,  §  8678. 
effect  of  such  forfeitures,  II,  §§  1784-1803. 

view   that   the   remedy   bv   forfeiture   of   shares   is   merely   a    cumulative 
remedy,  II,  §   1784;   see  also,  II,  §§  1511,  1550,  1794. 
when  deemed  exclusive,  II,  §   1785. 
effect  of  forfeiture  pending  action  for  assessments,  II,  §   1786. 
corporation  may  sue  for  balance  due  after  forfeiture  and  sale,  II,  §§  1787, 
1791,   1792;    compare,   II,   §    1794. 
statutory  right  of  action  for  the  residue,  II,  §§  1788,  1789. 
in  case  of  a  double  assessment,  II,  §   1789. 
when  shareholder  entitled  to  residue  after  sale,  II,  §  1790. 
status  of  shares  after  forfeiture,  II,  §  1791. 
whether  merged  in  property  of  the  corporation,  II,  §   1791. 
■what  forfeiture  releases  liability  of  shareholders,  II,  §§  1792-1803;   com- 
pare, II,  §§  1658,  1787. 
and  releases  his  liability  to  creditors,  II,  §§  1793,  1794,  1795. 

statutory  execeptions  to  this  rule,  II,  §  1796. 
not  so  as  to  ultra  vires  forfeitures,  II,  §  1797. 

effect  of  acquiescence  and  laches  on  the  part  of  the  other  shareholders, 
II,  §  1798. 
the  English  doctrine  under  this  head   stated,   II,   §    1799. 
illustrated  by  the  case  of  Spackman  v.  Evans,  II,  §   1799,  p.   1384, 
note  1. 
distinction    between    the    English    and    American    cases    in    this 

regard,  II, §  1800. 
illustrations  of  ultra  vires  forfeitures,  II,  §  1801. 
presumption  that  shares  were  regularly  forfeited,  II,  §  1803. 
collusive,  of  shares    does  not  release  shareholder,  II,  §§   1550,  1551,  1802. 
distinctive  doctrine  on  this  subject  in  England,  II,   §   1552. 
hotia  fide  compromises  with  shareholders  valid,  II,  §  1553. 
forfeiture  of  shares  for  non-payment  of  assessment  is  a  cumulative 
remedy,  II,  §  1550. 
forfeiture  of  shares,  if  valid,  a  defense  to  an  action  for  assessment,  II, 

§  1905;  and  see,  II,  §  1792. 
statutes  and  by-laws  giving  the  right  to  forfeit  shares  for  non-payment 
of  assessments,  do  not  exclude  common-law  action  for  calls,  VII, 
§  8679. 
■whether  an  actual  forfeiture  bars  further  right  of  action,  VII,  §  8680. 
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FORFEITURE  OF  SHARES— (Coxitinued). 

etiect  of  a  lorfeituie  of  the  shares  of  one  induced  to  subscribe  throuo-h 

fraud,  VII,  §  8G41. 
relief  agaitist  such  forfeitures,  II,  §§  1806-1810. 
when  equity  will  relieve  against  such  forfeitures,  II,  §  1806;   IV,  §  4524; 

compare,'lV,  §§  4401,  4402. 
no  relief  where  stockholder  has  acquiesced  until  change  of  circumstances, 
II.  §  1807. 
nor  unless  siockh.older  offers  to  pay  up.  II,  §  1S08. 
nor  against  forfeiture  by  managers  after  assignment   for   creditors, 
II,  §  1809. 
injunction  granted  against  forfeiture  where  shares  have  been  paid  in  full, 

II.  §  1810:  IV,  §  4.524. 
enjoining  illegal  forfeiture  of  shares,  IV,  §  4.324. 
other  questions  reJatinq  to  the  forfeiture  of  shares: 

theory  that  no  notice  of  assessment  is  necessary,  except  to  forfeit  shares, 

II,  §  1749.  ^  r 

running  of  statute  of  limitations  in  favor  of  corporation  Avhere  it  has  for- 
feited shares  of  a  member,  II,  §  2022. 
alteration  of  charter  conferring  power  to  forfeit  shares  does  not  release 

dissenting  subscribers.  I,  §  1278. 
when  foreman  of  mine  not  an  agent  to  receive   service  of  process,   VI, 
§  7514. 
FORGED  CHECKS, 

bank  bound  by  act  of  cashier  in  making  hona  fide  payments  of  forged 

checks,  notes,  etc.,  IV,  §  4763. 
bank  not  liable  where  it  has  certified  a  check  which  has  been  fraudulently 
raised  either  before  or  after  certification,  IV,  §  4817. 
FORGERY, 

liability  of  corporation  for  making  transfers  of  its  shares  on  forged  powers 

of  attorney.  II,  §§  249.3,  2555-2583 ;  and  see  Transfers  of  Shares. 
doctrine  that  forgery  of  share  certificates  do  not  estop  the  corporation, 

II,  §  2600.  ^  ^ 

to  cut  off  material  portion  of  corporate  bond  is  a,  V,  §  6079. 

distinction  between  clipping  a  material   and  an  immaterial   portion, 
\  .  §  6079.  ^ 

implied  warranty  in  sale  of  shares  that  share  certificate  is  genuine,  II, 

of  corporate  records,  when  corporation  bound  bv    IV    S  5956 
FORMALITIES,  .  '        .  s  j-oo. 

non-compliance  with,  does  not  prevent  person  from  being  a  stockholder, 

in  the  mode  of  issuing  preferred  shares.  II    §  ^q^s 

departure  from  formalities  required  by  deed' of  settlement  of  Y.n<r\\<h  ioint 

stock  company.  IV.  §  5025.  *"  ■ 

statutory  formalities  relating  to  the  use  of  the  corporate  seal   must  be 
observed,  IV,  §  5060. 
exception  where  statute  deemed  directory    IV    §  5060 
informalities  in  the  execiition  of  corporate  powers.' deeds,  other  contracts 
etc..  validated  by  ratification,  IV.  §§  5291,  5292.  5293;   and  see  R^xi' 

FICATIOX.  x\Aii 

whether  an  instrumpnt  defectively  executed  must  be  ratified  bv  an  instru- 
ment of  equal  dignity,  IV,  §  5295.  *  '"  Lru 

state  of  the  English  law  as  to  ratification  by  corporations  of  informally 
executed  contracts,  IV,  §  5297.  iniormaiiy 

in  the  execution  of  railway  leases,  V,  §  5894. 

distinction  between  a  want' of  corporate  power  and  a  want  of  the  nece«sarv 
formality  m  executing  a  power,  V,  §  5978.  --<^'j' 

when  stranger  may  presume  that  formalities  preceding  execution  of  cor 
porate  contracts  have  been  complied  with,  VII,  §  8422. 
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FORM  A  LITIES —  ( Continued) . 

what  formalities  required  in  the  execution  of  written  instruments  by  cor- 
porations, VII,  §  8425;  and  see  Contracts. 
required  by  state  law  relating  to  chattel  mortgages,  whether  necessary  in 

case  of  railway  mortgages,  V,  §  6186. 
want  of,  in  executing  contracts  may  be  cured  by  ratification,  VII,  §  8434; 

and  see  Ratification. 
in  the  execution  of  corporate  mortgages,  V,  §§  6189,  61fl0. 

generally  take  the  form  of  conveyance  in  trust  to  trustee,  V,  §  6189. 

when  deed  construed  as  a  mortgage,  V,  §  6189. 

notes  and  mortoages  in  the  name  of  the  officers  with  additions,  Y, 

§  6190. 
mortgage  signed  bv  president  only  with  his  name  and  title  and  indi- 
vidual seal,  V,  §"g190. 
body  of  instrument  should  show  whoe  contract  it  is.  V,  §  CIPO. 
whether  directors  must  execute  mortgage  themselves  or  can  authorize 
agent  to  do  it,  V,  §  6191. 
formalities  in  making  assignment  for  creditors,  V,  §   6474. 
statutory  forinality  must  be  followed,  V,  §  6474. 
affidavit  of  good  faith  not  necessary,  V,  §  6474. 
corporate  seal  not  necessary,  V,  §  6474. 

mistake  in  giving  notice  to  stockholders  of  meeting  to  authorize  as- 
signment, V,  §  6474. 
what  stockholders  entitled  to  notice,  V,  §  6474. 
assignee  need  not  join  in  deed,  V,  §  0474. 

deed  signed  by  only  part  of  the  trustees,  V,  §  6474. 
corporation  cannot  recall  deed,  V,  §  6474. 
defective  schedule,  V,  §  6474. 
recording  the  deed.  V,  §  6474. 
what    dispensetl    with,    in    organizing    corporations,    see    Organization; 
De  Facto  Corporations. 
FORMS, 

of  instruments  licld  not  to  be  the  deed  of  the  corporation,  but  that  of  the 
agent,  IV,  §§  508-5,  5086. 
other  forms  under  which  the  agent  not  personally  liable,  IV.  §  .'087. 
forms   held   to  be  the  deed   of   the   corporation   and   not   that   of   its 
agent,  IV,   §   5088. 
of  promissory  notes  held  to  be  notes  of  corporation,  IV.  §8  5143,  5144. 
forms  helped  out  by  adding  the  seal  of  the  corporation.  IV,  §  5145. 
forms  executed  by  the  agent  "for  the  company,"'  "in  behalf  of  the 
company,"  etc.,  IV,  §  5146. 
'  illustrations  —  forms  in  which  the  corporation  was  bound,  IV,  §  5147. 

further  illustrations  and  qualifications,  IV,  §  5148. 
forms  of  checks  and  drafts  importing  corporate  liability,  IV,  §  5150. 
importing  personal  liability  of  signers,  IV,  §  5152. 

forms  in  which  the  words  "  jointly  and  severally  "  have  been  held  to  im- 
port personal  liability,  IV,  §  5153. 
forms  of  promissory  notes  importing  personal  liability  of  the  signers,  IV, 

§  5152. 
of  negotiable  instruments  in  which  the  words   '"  jointly   and   severally " 

have  been  held  to  miike  the  signers  personally  liable,  IV,  §  5153. 
form  of  corporate  mortgages,  V,  §§  6189,  6190. 

generally  in  the  form  of  conveyance  in  trust  to  a  trustee,  V,  §  6189. 
executing  mortgage  in  the  names  of  the  officers  with  their  official  designa- 
tion, V,  §  6190. 
body  of  the  instrument  should  show  whose  contract  it  is,  V,  §  6190. 
form  of  receiver's  certificate  of  debenture,  V,  §  7179. 
FORM  OF  ACTION, 

in  actions  upon  assessments,  II,  §  1823. 
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FORM  OF  ACTIOX  — (Continued). 

against  directors  by  corporation  or  its  representative,  whether  at  law  -^r 

^in  equity,  III,  §  4]  20. 
when  assumpsit  and  not  covenant  the  proper  action.  IV,  §  50-53. 
on  sealed  instrument  by  corporation,  whether  covenant  or  assumpsit,  IV, 

§  5071. 
what  actions  corporations  may  bring,  VI,  §§  7.S80-7.388;  and  see  Actions. 
what  actions  lie  against  corporation,  VI,  §§  73;fl-7415;  and  see  AcTioxs. 
by  receiver  of  national  bank  against  shareholders,  when  at  law  and  when 

'  in  equity,  VI,  §  7288. 
application  of  statutes  of  limitation  to  different  forms  of  action,  II,  §  1993. 
See  Assumpsit:  Case:  Trover,  and  other  designations  of  actions. 
FORMER  JUDGMENT, 

plea  of,  by  shareholder,  when  proceeded  against  by  creditor.  III,  §  3<59; 
and  see  Res  Judicata. 
FORMER  PROCEEDING.     See  Res  Judicata. 
FORMER  SUIT  PENDING, 

plea  of,  by  shareholder,  when  proceeded  against  by  creditor,  III,  §  3760. 
objection  of,  in  case  of  concurrent  foreclosure  suits  in  state  and  federal 
courts,  V,  §  6211. 
"  FOUND," 

eflfeet  of  the  omission  of  the  word  "found"  from  the  fode^ol   judiciary 
act.  VI,  §  7484. 
FOLT^DRY  COMPANY, 

cannot  contract  to  furnish  ice  for  a  year,  V,  §  5963. 
FOURTEENTH  AMENDMENT, 

protection  of  national  corporations  under,  I,  §  674. 

protection  of  other  corporate  charters  under,  IV,  §§  5448-5454:   and  see 

also,  IV,  §  5442;  see  also  CoxsTiTU'noxAL  Law. 
whether  protects  foreign  coroorations  from  unequal  taxation,  VI,  §§  8088, 
8089. 
does  not  prevent  classification  of  property  for  taxation.  VI,  §  8089. 
prevents    states   from   taxing   foreign   corporations    differently    from 
domestic  corpoiations,  VI,  §  8090. 
FRANCHISES, 

nature  of  francliises  in  general.  IV,  §§  5335-5342.  et  al. 

construction  of  grants  of  franchises.  IV.  §§  5345-5349:  VII,  §§  8298,  8299. 

vendibilitg  of  franchises.  IV.  §§  5352-5375. 

constitutional  protection  of  franchises,  IV,  §§  5380-5466. 

on  the  footing  of  charters  being  contracts,  IV.  §§  5380-5442. 
under  the  fourteenth  amendment.  IV,  §§   5448-5454. 
in  other  respects,  IV,  §§  5457-5406. 
nature  of  franchises  in  general.  IV,  §§  533.5-5342. 
what  is  a  franchise,  IV,  §  5335 ;  VII,  §  8294. 
fi-anchises  emanate  from  the  state  alone,  VII,  §  8295. 
doctrine  that  franchises  remain  in  abeyance  until  the  corporation  comes 

into  existence,  and  then  immediately  vest  in  it,  VII,  §  8296. 
franchises  of  corporation  determined  bv  the  law  of  the  state  of  their  crea- 
tion. VII,  §  S297. 
whether  the  franchise  vests  in  the  corporation  or  in  the  individuals  who 

compose  it,  IV,  §  5336. 
forfeiture  of  franchises,  IV,  §  5337. 

forfeited  only  by  the  sovereign  power,  IV,  §  5337. 
ipso  facto  forfeitures,  IV,  §  5337. 

forfeiture  not  a  confiscation  or  escheat  of  other  property,  IV,  §  5337. 
waiver  of  the  right  to  have  the  forfeiture  declared.  IV,  §  5337. 
distinction  between  franchises  and  mere  personal  privileges,  IV,  §  5338. 
between  franchises  and  licenses,  IV,  §  5338. 

such  as  a  right  of  way  in  gross,  IV,  §  5338. 
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doctrine  that  equity  will  not  forfeit  franchises,  IV,  §  5339. 

but  may  adjudge  that  there  has  been  voluntary  surrender.  IV,  §  5339. 
whether  the  existence  of  a  franchise  can  be  challenged  collaterally,  IV, 
§  5340. 
can  be  so  challenged  when  a  body  claiming  corporate  franchises  pro- 
ceeds to  exercise  a  power  contrary  to  common  right,  IV,  §  5340. 
when  long  possession  prevents  collateral  inquiry,  IV,  §  5340. 
whether  a  corporate  franchise  divisible,  IV,  §  5341. 

primary  and  secondary  franchise,  IV,  §  5341. 
whether  a  corporation  organized  under  general  laws  can  receive  additional 

franchises  through  special  laws,  IV,  §  5342. 
franchises  of  corporations  subject  to  the  right  of  eminent  domain,   IV, 

§§  5615,  5616. 
strict  construction  of  grants  under  which  the  power  to  condemn  the  fran- 
chise of  other  corporations  claimed,  IV,  §  5019. 
one  corporation  cannot  condemn  the  franchise  and  property  of  another 

for  the  same  ]>nrpose,  IV,  §  5620. 
franchises  granted  b\  municipal  boards,  I,  §  37. 
grants  of,  not  subject  to  collateral  attack,  I,  §  37. 

not  subject  to  judicial  review,  I,  §  38. 
when  membership  in  a  corporation  is  a  franchise.  I,  §  846,  note  1,  p.  670. 
distinction  between  primary  and  secondary  franchises,  I,  §  257  ;  IV,  §  5352. 
primary,  exercised  only  within  state  of  creation,  I,  §  694. 
secondary,  exercised  in  any  state,  I,  §   694. 
corporations  cannot  exercise  their  franchises   in  foreign  jurisdiction  ex- 
cept by  comity.  VI,  §  7884. 
cases  to  which  this  comity  does  not  extend,  VI,  §  7885. 
eflfect  of  dissolution  of  corporation  upon  secondary  franchises,   such   as 

rights  of  way,  etc.,  V,  §  6747. 
corporate  name  protected  as  a  franchise,  I,  §§  284,  296,  297,  298:  and  see 

Name. 
power  of  Congress  to  confer  franchises  on  national  corporations,  I,  §  671. 

on  state  corporations,  I,  §  683. 
by-laws   touching   the  admission   of   persons   to   the   freedom   of   a   place 

I,  §  1026. 
abandonment  of  franchises,  ground  of  appointment  of  receiver  on   com- 
plaint of  minority  stockholder,  V,  §  6878. 
in  a  proceeding  by  information  in  the  nature  of  quo  warranto,  corpora- 
tions may  be  ousted  of  particular  franchises,  V,  §  6807. 
individuals  may  be  ousted  of  particular  franchises  by  proceeding  by  in- 
formation in  nature  of  q\io  Kmrrnnto,  V,  §  6809. 
judgment  of  ouster  against  individuals  with  reference  to  particular  fran- 
chises in  quo  warranto  proceeding,  V,  §  6809. 
when    corporation    ousted    of    particular    franchises    without    dissolution 

V,  §  6828. 
invasion  of  corporate  franchises  restrained  by  injunction,  VI,  §  7770. 
not  necessary  to  establish,  in  trial  at  law,  VI,  §  7777. 
applications    for    charters    refused    demanding    franchises    which    conflict 

with  franchises  already  granted  to  others,  VI,  S  8170. 

construction  of  grants  of  franchises,  IV,  §§  5345-5349;  VII,  §§  8298,  8299. 

general  rules  for  the  interpretation  of  grants  of  franchises,  IV,  §  5345; 

VII,  §  8298. 

such  grants   strictly  construed  —  nothing  goes  by  implication  —  all 

ambiguities  resolved  in  favor  of  the  state,  IV,  §  5345 ;  VII,  §  8298. 

grants  of  franchises  restrained  to  the  life  of  the  corporation,  VII,  §  8299. 

rule  of  construction  to  determine  constitutionality  of  grant  of  exclusive 

franchises,  I.  §  600. 
reasonable  doubt  resolves  the  question  in  favor  of  the  public,  IV,  §  5345. 
not  construed  as  extending  to  foreign  corporations,  IV,  §  5346. 
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provisos  not  coastiued  so  as  to  defeat  grant,  IV,  §  5347. 
grants  not  construed  as  exclusive,  IV,  §  .5348. 

franchise  of  toll-bridge  not  impaired  by  railway  bridge,  IV,  §  .5349. 
rules  of  interpretation  where  the  question  involves  conflicting  rights  of 
different  corporations,  IV,  §  .5064. 
as  a  conflict  between  a  railroad  company  and  a  turnpike  company 
whose  lines  intersect,  IV,  §  5G64. 
vendibility  of  franchises,  IV,  §§  5352-5375,  et  al. 
whether  a  franchi.-^e  is  alienable,  IV.  §  5352. 

distinction  in  this  respect  between  the  franchise  of  being  a  corpora- 
tion and  secondary  franchise,  IV,  §  5352. 
franchises  to  be  a  corporation  not  alienable,  I,  §§  257,  581 ;  IV,  §§  5353, 
5354. 
consequences  of  this  rule,  IV,  §  5354. 
franchises  of  corporations  having  public  duties  to  perform  not  alien- 
able, IV,  §  5355. 
alienable  with  the  consent  '"f  the  state,  IV,  §  5355. 
railway  franchises  not  alienable,  without  the  con.sent  of  the   state, 
IV,  §  5356. 
so  as  to  transfer  a  franchise  to  operate  a  lino  of  telegraph,  IV, 
§  5357. 
no  power  at  common  law  to  lease  property  and  franchises  dedicated 
to  public  duties,  IV,  §§  5358,  5359. ' 
illustrations  of  this  principle,  IV,  §  5359. 

such  contracts  may  be  abandoned  at  any  time  before  fully  exe- 
cuted, IV,  §  5360. 
legislature  may  authorize  alienation  of  franchise,  IV,  §  5361. 

what  words  in  statutes  authorize  such  alienation,  IV,  §  5362. 
power  given  by  legislature  to  sell,  includes  power  to  mortgage, 
IV,  §  5363. 
corporate  franchise  not  vendible  under  execution,  IV.  §  5364. 
what  franchises  of  a  railway  company  pass  by  a  judicial  sale,  IV, 
§  5365. 
rule  where  purchasing  company   is   reorganized   under   existinc' 
laws,  IV,  §  5366. 
vendibility  of  a  portion  of  the  franchise  of  a  corporation,  IV,  §  5367. 
whether  a  franchise  can  be  transferred  to  an  individual,  IV,  §  5368. 
power  of  a  corporation  to  become  the  purchaser  of  an  exclusive  franchise 
IV,   §  5369.  ' 

sale  of  franchises   does  not  work   a   dissolution   of   the   corporation    IV 
§  5370.  '        ' 

transfer  of  franchises  effected  by  transfer  of  the  shares,  IV,  §  5371. 
how  franchises  annulled  after  unlawful  assignment,  IV,   §'  5372. 
corporate  property  necessary  to  the  exercise  of  what  franchises,  inalienable 
IV,  §  5373. 
all  other  property  alienable,  IV,  §  5374. 

right   of    way,   works,    etc.,    of    irrigating    companies    alienable,    IV, 
I  5375. 
franchise  to  be  a  corporation  not  vendible  at  judicial  sale,  I,  §§  257,  581 : 

IV.  §  5352.  et  seq. 
when  transferred  to  new  corporation  upon  reorganization.  I,  §  258. 
of  old  corporations,  pass  to  new  one  upon  consolidation.  I,  §  365,  et  seq. 
doctrine  that  the  new  corporation  succeeds  to  the  franchises  of  the 
old  ones  having  the  fewest  privileges,  I,  §  365. 
when  special  priA-ilege  of  old  corporations  pass  to  new  one  upon  rooreani- 

zation,  I,  §  262.  ' 

franchises  not  revived  or  extended  by  consolidation.  I.  §  337. 
laws  permitting  alienation  of,  not  to  be  passed  —  constitutional  prohibi- 
tion, I,  §  554.  ^ 
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poicer  of  corporations  to  mortgage  their  franchises,  V,  §§  61.31-61G5;  and 

see  more  particularly  Mortgages. 
power   of   corporations   to   mortgage   their    franchises,   V,    §    6140;    VII, 
§  8333. 
cannot,  without  consent  of  state,  mortgage  primary  franchise  of  being 

a  corporation,  V,  §  6140. 
may  mortgage  those  secondary  franchises  which  are  assignable,  V, 
§  6140. 
but  not  so  as  to  cast  off  public  duties  without  consent  of  llie 
state,  V,  §  6140. 
may  mortgage  franchise  of  receiving  tolls,  V,  §  6140. 
franchises,  whether  sold  as  an  entirety  at  foreclosure  sale  or  divided,  V, 

§   6220. 
what  franchises  pass  to  purchaser  at  foreclosure  sale,  V,  §  6236. 

such  franchises  as  corporation  had  power  to  convey  and  did  convey,, 
V,  §  6236. 
purchasers  of  franchises  at  foreclosure  sale  take  them  subject  to  the  bur- 
dens which  inhere  in  them,  V,  §  6240. 
assio-nment  for  creditors   passes   what  franchises  of  the  corporation,   V,, 
§  6471;  and  see  Assignment  fob  Creditors. 
passes  secondary  franchises  only,  V,  §  6471. 
franchise  for  building  a  street  railroad  within  a  given  time,  V,  §  6590. 
cannot  be  exercised  after  expiration  of  time,  V,  §  6.590. 

such  attempted  exercise  creates  a  public  nuisance,  V,  §  6590. 
and  may  be  restrained  by  injunction,  V.  §  6590. 
doctrine  that  such  limitation  of  time  creates  a  condition  subsequent,. 
V,  §§  6591,  6592,  0593. 
so  that  non-performance  does  not  ipso  facto  determine  the  fran- 
chise, V,  §§  6591,  6592,  6593. 
primary  franchises  not  subject  to  execution.  VI,  §  7853;  and  see  Execu- 
tion. 
such  as  the  right  to  be  a  corporation,  VI,  §  7853. 
nor   franchises   necessary   to   the   performance   of   public   duties,   VI,. 

§  7853. 
nor   property   necessary   to   enjoyment   of   corporate   franchises,   VI,. 
§  7854. 
levying  on  the  franchise  of  taking  tolls,  VI.  §  7858. 

and  upon  tolls  to  accrue  under  a  franchise,  VI,  §  7858. 
constitutional  protectioth  of  franchises,  IV,  §§  5380-5466 

on  the  footing  of  charters  being  contracts,  IV.  §§  5380-544^. 
what  rights  protected  as  contracts  by  the  federal  constitution,  IV,  §  5380. 
corporate  charters  protected  as  contracts,  IV,  §  5381. 
enumerated  qualifications  of  the  doctrine,  IV,  §  5382. 
charters  of  public  corporations  not  so  protected,  IV,  §  5383. 

what  are  public  corporations  within  this  principle,  and  what  not, 
IV,  §  5383. 
charters  of  educational  and  other  charitable  corporations  so  protected, 
IV,  §  5384. 
doctrine  illustrated  by  the  Dartmouth  College  case,  IV,  §  5385. 
other   illustrations  showing  the  extent   of   such   protection,   IV, 
§  5386. 
protection  of  religious  corporations.  IV,  §  5387. 
in  order  to  have  such  protection,  the  contract  must  be  founded  on  a  good 

consideration,  IV,  §  5388. 
obligation  of  the  contract  impaired  by  the  imposition  of  new  conditions, 
IV,  §  5389. 
such  conditions  to  be  interpreted  by  the  courts,  and  not  by  the  state 
legislatures,  IV,  §  5390. 
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right,  secured  by  charter  not  higher  than  those  arisirg  m  contracts  be- 
tween natural  persons,  IV.  §  Soi^l.  „+:^„e    tv 
state  legislature  may  provide  for  winding  up  insolvent  corpoiations,  i\  , 

rights  not  expressed,  but  implied,  in  charters,  protected  as  contracts,  IV, 

such'' as  the  right  of  a  railroad  company  to  have  aid  subscribed  by 
counties  under  a  statute,  IV,  §  5394.  .        ,,  ^    ^  , 

validity  of  a  general  law  withdrawing  from  corporations  the  power  to  take 

bv  devise,  IV,  §  .ooOo. 

vali'ditv  of  enablins  acts,  IV,  §  5396.  k  r,qofi 

of' acts  amending  charters  by  enlarging  corporate  po^^el^,  I\  •  §  o-JJt,. 

whether  such  statutes  release  dissenting  shareholders    I\,  ^  o.i.lb 

provision  in  bank  charter,  that  its  circulating  notes  shall  be  legal  tender, 

protected  as  a  contract,  IV,  §  5.397.  .      ,      .  ,       ^  x-  „ 

grants  of  exclusive  privileges  cannot  be  impaired  without  compensation, 

grant  orfranchise  does  not  prevent  grant  of  similar  franchise  to  otlier 
corporations,  unless  exclusive,  IV,  8  5399. 
illustrations  of  this  principle,  IV,  §  5400.  . 

construction   of   conflicting  grants  with   reference  to   this   principle, 

IV.  §  5101. 
further  illustrations  of  this  principle.  IV,  §  5402. 
doctrine  tliat  franchises  should  be  protected  from  unlawful  competition, 
though  not  exclusive,  IV,  §  5403. 
turnpikes  protected  against  "  shunpikes,"  I_V,  §  5404. 
payment  of  damaees  in  such  cases,  IV,  §  5405. 

when  possession  enjoined  until  damages  paid.  1\  ,  §  54Ub. 
right  to  condemn  property  for  public  use  protected  as  a  franchise,   IV, 

S  5407.  ,  1^        V,     + 

effect  of  a  reserAation  by  the  State  of  the  power  to  repeal  or  alter  charters, 

etc.,  IV,   §   5408. 
how  the  power  tlius  reserved  may  be  exercised,  I\ ,  §  o409. 
judicial  dicta  on  this  subject,  IV,  §  5410. 
exercised  in  what  particulars,  IV,  §  5411. 
effect  of  the  reservation  of  an  absolute  right  of  repeal,  IV,  §   5412. 
power  to  alter  or  repeal  not  exercised  so  as  to  impair  vested  rights, 

IV.  §  5413.  ,      ^  ^       ,  ^ 

such  rights  protected  under  the  Fifth  Amendment  to  the  federal  Con- 
stitution. IV,  §  5413. 
effect  of  the  repeal  of  charters  upon  existing  contracts,  IV,  §  o4i4. 
effect  of  assignment  of  corporate  franchises  upon  legislative  power  to 
alter  or  repeal,  IV,  §  5415.  •      i,     j. 

State  cannot  force  upon  corporators  an  amendment  of  their  charters,  i\  , 
§  5416.  .  ,  ^      , 

cannot  compel  them  to  go  on  as  a  corporation  under  new  burdens,  (jr 
subject  to  new  conditions,  IV,  §  5416. 
constitutional  protection  of  the  rights  of  shareholders,  IV,  §  5417. 

reserved  rights  to  alter  or  repal  cannot  be  exercised  so  as  to  inter- 
fere with  existing  contract  rights,  IV,  §  5417. 
whether   exercised  so   as  to  change  the  voting  power   of   the   stock- 
holders, IV,  §  5417. 
power  to  amend  does  not  extend  to  creating  a  new  and  different  cor- 
poration, IV,  §  5418. 
reservation  of  right  of  repeal  upon  happening  of  a  future  contingency, 

IV,  §  5419. 
whether   the   State  Legislature   or   the   courts   to  judge   of   the   con- 
tingency, IV.  §  5419. 
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constitutional   protection;    comments   on   the   view   that   the   courts   alone 
can  determine  that  the  contingency  has  happened,  IV,  §  5420. 
view  that  the  decision  of  the  State  Legislature  is  subject  to  judicial 
revision,  IV^  §  5421. 
on  a  mere  question  of  fact,  IV,  §  5421. 
further  of  this  subject,  IV,  §  5422. 
such  reservations  not  construed  as  impairing  the  police  power,  IV, 

§  5423. 
effect  of  the  legislative  revision  under  power  to  alter  or  repeal  upon 
consolidation,  IV^  §  5424. 
impairment  of  charters  by  judicial  decision,  IV,  §  5425. 

doctrine  illustrated  in  the  case  of  municipal  bonds,  IV.  §  5426. 
whether  Federal  courts  will  follow  the  oscillations  of  the  State 
pendulum,  IV,  §  5426. 
charters  may  be  impaired  by  anv  act  to  which  the  State  gives  the  force 
of  law,  IV,  §  5427. 
such  as  by-laws  or  ordinances  of  municipal  corporations.  IV.  §  5427. 
constitutional   protection  of  franchises  granted  by  municipal   corpo- 
rations, IV,  §  5428. 
protection  of  charter  rights  of  navigation  companies,   IV,   §    5429. 
repeal  of  law  before  right  vested,  IV,  §  5430. 
contracts  with  tliird  persons  made  on  the  faith  of  a  grant  of  a  franchise, 

protected,  IV,  §  5431. 
impairment  in  favor  of  corporations  of  franchises  granted  to  individuals, 

IV.   §   5432. 
construction  of  charters  with  reference  to  exemptions  from  future  legisla- 
tion, IV,  §  5433. 
retroactive  laws,  IV,  S   5434. 

revocation  of  licenses  granted  to   corporations.   IV,   §   5435. 
statutes    prescribing    penalties    or    more    efficient    remedies    for    existing 

duties,  IV,  §  5436. 
statutes   which   affect   the   remedy   merely,    IV,    §    5437. 

which   affect   remedies   against   defaulting   stockholders,   IV,    §    5437. 
creating   limitations   of   actions,   IV,   §   5437. 
authorizing  more   efficient   process,   IV,   §   5437. 
granting  summary  remedies,  IV,  §  5437. 
constitutional  protection  extends  to  corporations  organized  under  general 
laws,   IV,   §   5438. 
acceptance  of  the  privilege  conferred  by  an   enabling   act   creates   a 
contract  within  the  constitutional   protection.  IV,   §   5438. 
protection  extends  to  changes  in  state  constitutions,  IV.  §  5439. 
instances  of  state  legislation  declared  unconstitutional  as  impairing  the 

obligation  of  contracts  embodied  in  corporate  charters,  IV,  §  5440. 
instances  of  legislation  affecting  corporations  held  not  unconstitutional 

IV,    §    5441. 
constitutional  protection  of  charters  granted  by  Congress,  IV,  §  5442. 
protection    of    corporate   franchises    under    the    Fourteenth    Amendment 

IV,  §§  5448-5454. 
protection  under  the  prohibition  against  deprivation  of  property  without 

due  process   of  law,   IV,   §   5448^ 
does  not  require  special  notice  in  taxation  proceedings,  IV,   §    5449. 
cases  within  the  prohibition,  IV,  §  5451. 
cases  not  within  the  prohibition,  IV,  §  5450. 

validity  of  statutes  making  railroad  companies   liable  without  proof   of 
negligence,  IV,  §  5452. 
making    tliem    liable    for    killing    animals    where    track    not    fenced 
IV,   §   5453. 
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validity  of  statutes  making  corporations  liable  to  one  servant  for  injuries 

tlirough  the  negligence  of  fellow-servants,  IV,  §  5454. 
coyistitutional  protection  of  the  franchise  of  corporations  in  other  respects, 

IV,   §§  5457-54G6. 
extent   of  power   of   state  legislatures   over   corporations    in   the   absence 

of  constitutional  restraints,  IV,   §   5457. 
no  power  to  lay  taxes  for  the  benefit  of  private  corporations,  IV,  §  5458. 
doctrine  that  such  legislation  transcends  the  general  limit  of  legisla- 
tive power  in  free  countries,  IV,  §  5458. 
constitutional    protection    of    officers    of    corporations,    IV,    §    5459. 
federal   protection   of   corporations  engaged   in    interstate   commerce,   IV, 

§   54fi0. 
state  statutes  giving  penalties  against  telegraph  companies  not  applicable 

to  interstate  messages,  IV.  §§  54til,  5462. 
power  of  municipal  corporations  to  compel  inte-state  telegraph  companies 

to  lay  their  wires  under  ground,  IV,   §   54G2. 
protection  of   foreign  corporations   engaged   in   interstate   commerce,   IV, 
8  5463. 
doctrine    that    states    may    exclude   foreign   corporations    altogether, 

IV,  §  5463. 
except  where  they  are  agencies  of  the  United  States,  IV,  §  5463. 
but   cannot   prevent   them   from    sending   agents    into    the   state    for 

the  mere  purpose  of  trade  and  commerce,  IV,  §  5463. 
validity  of  state  statutes  relating  to  peddlers'  licenses,  IV,   §   5463. 
di.stinction  between  engaging  in  interstate  commerce  and  migrating 
into  another  state,  IV,  §  5463. 
constitutional  protection  against  acts  of  Congress,  IV,  §  5464. 
under  the  Fifth  Amendment.  IV,  §  5464. 
under   the   Fourteenth   Amendment,   IV,   §    5464. 
amendment  of  charters  by  special  laws.  IV.  §  5465. 
repeal  and  alterations  bv  a  prescribed  majority  of  the  legislative  vote, 

IV,  §  5466. 
when  a  railroad  company  estopped  from  asserting  its  exclusive  franchise 

against  another  company  which   has  built   its  road,   IV,   §   5260. 
franchise  of  toll-bridge  construed  as  not  impaired  by  subsequent  franchise 

of  railway  bridge,  IV,  §  5349. 
taxation  of  corporate  franchises,  IV,  §§  5556—5562,  et  al. ;  and  see  more 

particularly   Taxation. 
taxing    difference    between    tangible    property    and    value    of    shares,    II, 

§§  2S15,  2816:  and  .see,  II,  §§  2817,  2818;  IV,  §  5335. 
taxation  of  franchises.  II,  §  2832:   also,  IV.  §§  5556-5562. 
franchise  deemed  a  business  possibility  springing  out  of  the  exercise  of 

statutory    privileges,    II,    §    2832. 
franchise  tax  admeasured  upon  dividends.  II,  §  2894;  IV,  §  5560. 
what  taxes  have  been  held  to  be  franchise  taxes,  IV,  §  5560. 

principles   which   are   to   be   applied   in   laving   franchise   taxes,   IV, 
§  5501. 
validity  of  a  tax  upon  the  franchises  of  foreign  corporations,  VI,  §  8120. 
franchise    taxes   upon    domestic    corporations    doing    business    wholly 
in  foreign  countries,  VI,   §  8121. 
laying    franchise    taxes    upon    foreign    railroad    companies    operating    a 
domestic  lailroad  under  a  lease,  VI,  §  8127. 
FRATERNAL  SOCIETY, 

not  a  corporation,  I.  §  15. 

difference  between  a  corporation  and  a.  I,  §  15. 
may  be  created  by  a  municipal  corporation,  I,  §  35. 
statutes  permitting  incorporation  of,  I,   §    165. 
FRAUD  AND  DECEIT, 

various   frauds  of  promoters;   and   see  Promoters. 
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liability  of  promoters  for  false  representations   in  procuring   share   sub- 
scriptions, VII,  §  8289. 
other   frauds   of   promoters,   VII,    §    8290. 

actions  at  law  against  promoters  for,  I,  §§  441,  442,  450;    III,   §   4144; 
compare,  III,  §  4240,  et  seq.,  and,  IV,  §  4G70. 
measure  of  damages  in  such  actions,  I,  §  451. 
remedy  in  equity  in  such  cases,  I,  §  452. 

measure  of  recovery  in  equity,  I,  §  453. 
liability  of   promoters   to   the   corporation   to   account   for    secret   profits 
and  to  pay  damages  for  fraud  and  deceit,  I,  §§  450-476;   and  see 
Promoters. 
effect    of   knowledge   of    directors   of    the   fraud,    upon    the    right    of 

recovery,  I,  §  408. 
liability   of   promoters    to    company    for    fraudulent    representations, 
i,  §§  409,  470. 
no  defense  that  corporation  raised  money  on  an  illegal  issue  of 

its  shares,   I,  §  471. 
grounds  of   recovery  against  aiders  and   abettors.   I,   §    472. 
whether  liability  of  managing  committeeman  in  equity  for  fraud 
is  joint  or  several,  1,  §  473. 
who  may  bring  action   in   equity  in   behalf   of   corporation  against   pro- 
moters  for  fraud,   I,   §    474. 
effect,  of  fraud  and  deceit  in  procuring  subscriptions  to  shares,  II,  §§  1360- 

1506. 
what  fraud  ivill  and  what  icill  not   avoid  the   contract   of  subscription, 

II,    S§    1382-1408. 
remedies  of  the  defrauded  shareholder  against  the  corporation,  II,  §§  1424- 

1434. 
time  within  which  a  rescission  must  be  claimed,  II,  §§   1438-1456. 
remedies  against  persons  guilty  of  fraud,  II,  §§  1460-1487. 
fraudulent  issues  and  overissuees  of  shares,  II,  §§    1490-1506. 
general  principles  relating  to  the  effect  of  fraud  on  share  subscriptions, 

II,   §§   1360-1379. 
general   rule  as   to  tlie  liability   of   a   corporation   for   the   frauds   of   its 
agents  in  procuring  subscriptions  to  its  shares,  II,   §    1361;    compare, 
II,   §    1956. 
former  doctrine  of  the  English  courts  on  this  subject,  II,  §  1362. 
doctrine  of  Oakes  v.  Turquand,  IT,  §  1363. 

general  obseivations  as  to  the  limits  of  this  rule,  II.  §   1364. 
contracts  induced  by  fraud  not  void,  but  only  voidable,  II,  §   1365. 
not    voidable    unless    the    relation    of    principal    and    agent    subsists 
between  the  corporation  and  the  person  making  the  misrepre- 
sentation, II,  §  1306. 
otherwise  in  the  case  of  a  ratification.  II,  §   1366. 
authority  of   tl;e   agent   to  commit   the   fraud.   II,   §§    1362.    1307. 
rule  as  to  fraud  in  case  of  subscriptions  obtained  bv  public  commissioners. 
II,  §   1308. 
such  commissioners  deemed  public  officers,  II,  §  1368. 
agents  of  the  state  merely,  II,  S  1308. 

such   repi-esentations   rejected   and    subscriber   held   to    his    contract, 
II,  §  1368. 
American  decisions  denying  the  right  of  resc'ssion  for  fraud,  II,  §  1399. 
effect  of  ignorance  of  the  subscriber,  II,  §§  1370,  1480. 
his  ignorance  of  the  law  of  a  foreign  state.  II.  §  1370. 
rule  that  the  subscriber  must  have  been  dilit;ent  in  discovering  the  fraud, 
II,   §§    1371,   1431,    1502. 
not  an  innocent  purchaser  where  circumstances  put  him  upon  inquiry, 
II,   §    1502.  F  i  H      J-. 
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rule  tis  to  duty  to  make  inquiries  before  subscribing,  IT,  §§  1372,  1373. 
duty   to   avail    himself   of   his   privilege    of   examining   the    corporate 
books,  II,  §  1373. 
this   rule   not   applicable   in   the   case   of   ambiguous    statements 

in  a   prospectus,  II,   §    1374. 
subscriber   owes  dutv  of   inquiry  to  innocent  third   persons,   II, 
§    1375. 
to  creditors,  II,  §  1375. 
vraiver  of  the  fraud  by  the  subscriber,  II.  §  1376. 

acts  of  ratification  or  estoppel.  II,  S§  1377,  IS-IS.  1867;  compare,  II,  §  1914. 
rule  where  subscription  is  settled  by  a  negotiable  instrument,  II,  §  1378. 
subscriptions  given  in  consequence  of  mistake.   II.   §   1379. 
right  of  rescission  for  frauds  of  promoters,  members  of  syndicates,  etc., 

before  organization,  VII.  §  8035. 
what  false  prospectuses,  venresentations,  concealments,  etc.,  afford  grouml 

for  rescission.  VII,  §  8636. 
reliance  upon  other  subscribers  between  whom  and  the  corporation  secret 

arrangements  have  been  made,  VII,  §   8637. 
■what  misrepresentations,   etc.,   not  sufficient  ground   for   rescission,   VII, 

§   8038. 
mere  non-disclosure  as  a  ground  of  rescission,  VII,  §  8039. 
uhat  irill  rind  vhcit  vill  not  avoid  contract  of  subscription  for  corporate 

shares,  II.  §S  1382-1405. 
statement  of  the  general  rule  by  Lord  Eomilly,  M.  R.,  II.  §§  1382.  1384. 
the  fraud  must  have  given  occasion  of  the  contract.  II,  §S  1382,  1384. 
must  have  been  its  proximate  or  immediate  cau-e,  II,  §  1384. 
rule  where  other  influences  intervene,  II,  §   1384. 
illustrations  of  this  principle,  II,  §§   1385,  1386. 

fraud   may   consist   either    in   misrepresentation   or   suppression,    II, 
§  1383,  ^1385,   1386. 
misrepresentations   must  have  been   made  for  the   purpose  of   deceiving, 
II.  §   1387. 
sufficient   if  made  for   the   purpose  of   deceiving  the  general   public, 
II,  §   1387. 
doctrine  that  the  fi-aud  need  not  have  been  willful,  II,  §   1388;   compare, 
IV,  §  4934. 
immateriality  of  inquiry  as  to  knowledge  and  motive,  II.  §  1388. 
negligent  ignorance  equivalent  to  actual  knowledge,  II,  §   1388. 
except  where  the  action  is  at  law  for  deceit  against  the  person  com- 
mitting the  fraud,  II,  §  1389. 
distinction  between  fraud  and  failure  of  consideration,  II,  §§  1390,  1391. 
mere  puffing  and  exaggeration  not  deemed  equivalent  to  fraud,  II,  §  1392. 
fraudulent  promise  of  something  unlawful  —  ignorance  of  law,  II,  §  1393. 
statements   as   to   matter   of   opinion,   belief   and   motive,    not   equivalent 

to  fraud,  II,  §   1.394. 
parol  representations  varying  written  contract  not  equivalent  to  fraud, 

II,  §§    1395,   1396;    compare.  III,    §§   3707,   3718. 
ambiguous  statements  in  prospectus,  fraud  not  predicated,  II,  §  1397. 
misrepresentations  as  to  the  names  of  the  directors.   II,   §    1398.     .-- 
fraud  in  which  the  subscriber  participated,  II,  §§  1399,  1427,  1956. 

such    as    secret    agreements    with    shareholders    prejudicial    to    the 
corporation,  II,  §  1400.  1401:  compare,  II,  §  1227. 
that  a  subscription  was  colorable  merely,  II,  §  1400. 
that  it  was  payable  in  work,  II,  §  1400. 
equity  will  not  reform  contract  to  comply  with  such  agreement, 

II,  §   1400. 
such  agreements  not  available  under  plea  of  failure  of  consider- 
ation. II,  §   1400. 
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fraud   in   which   subscriber   participated;    such    agreements   good    between 
shareholders  making  them,  II,  §   1402. 
secret  agreements,  application  of  this  rule  in  ease  of  registered  com- 
panies, II,  §  1403. 
fraudulent  agreements  with  previous  subscribers,  II,  §   1403. 
no  defense  unle>s  subscriber  was  misled  by  such  fraud,  II,  §  1405. 
subsequent  fraudulent  alteration  of  the  subscription  paper.  II.  §   1400. 
charter  fraudulently  procured  —  corporation  illegally  organized.  II.  §  1407. 
instances  under  the  foregoing  rules  —  shareholders  released  on  the  ground 

of  fraud,   II,   §§    1408,    1409,    1410.    1411,    1412,    1414. 
instances   under  the   foregoing  rules  —  shareholders   not   released   on   the 

ground  of  fraud,  II,   §§    1414,   1415,   1416,   1417,   1418. 
remedies  of  the  defrauded  shareholder  against  the  company,  II,  §§  1424- 
1434,    1717. 
rescission,  II,    §    1424. 
defense  to  actions  for  calls,  II,  §   1424. 

or  to  suit  for  specific  performance,  II.  §  1424. 
injunctions    against   actions    for   calls,    II,    §    1424. 
scope  of  the  action   in  equity,   II,   §    1425;    compare,   II,    §§    1483,    1484, 

1485,    1486. 
necessary  allegations  in  the  bill.  II,  §   1426. 
no  release  to  one  who  was  a  party  to  the  fraud,  II,  §  1427. 
frame    of    the    bill  —  blending    prayers    for    different    kinds    of    relief  — 

multifariousness,   II,   §    1428. 
where  misrepresentation  is  unknown  to  subscriber,  II,  §   1429. 
whether   necessary   to   plead   the   fraud    specially,    II.   §    1430;    compare, 

III,   §   4341. 
necessary  elements  of  the  plea  of  fraud,  II,  §  1431. 
manner   of   pleading  frauds   in   particular   jurisdictions,   II,   §    1432. 
instructing  the  jury  in  such  a  case,  II,  §  1433. 
evidence  in  support  of  the  defense  of  fraud,  II,  §   1434. 
time  tmthin  which  a  resciss'ion  of  a  share  subscription  on  the  ground  of\ 

fraud  and  deceit  must  be  claimed,  II,  §§  1438-1456. 
diligence  required  of  the  subscriber  in  disaffirming,  II,  §    1438. 

rescission  must  be  claimed   at  the  earliest  practicable   moment,   II, 

§§   1438,  1439. 
general   doctrine  on  this   subject  in   England,   II,   §   1439. 
must  be  claimed  before  the  rights  of  creditors  supervene,  II,  §§  1438, 

1439,   1440,    1441. 
must  be  claimed  while  the  company  is  a  going  concern,  II,  §§   1439, 
1440,  1441,  1526. 
no  rescission  after  insolvency,  II,   §    1526. 
doctrine  of  Oakes  v.  Turquand  on  this  subject  considered,  II,  §   1441. 
doctrine  of  Henderson  v.  Royal  British  Bank,  II,  §  1442. 
illustrations  of  the  foregoing  doctrines,  II,  §  1443. 
rescission  when  claimed  in  case  of  a  variance  between  the  prospectus 
and  the  memorandum,  II,  §   1444. 
notice  of  such  variance,   II,  §   1445. 
rectification   of   the   register    under    English    statute,    II,    §    1446. 
restitutio  in  integrum  in  Scots  law,  time  of  claiming,  II,  §   1447. 
no    rescission    after    commencement    of    winding-up    proceedings, 

II,  §§  1448,  1449;  III,  §  3786. 
or  after  proceedings   in   insolvency  or  bankruptcy,   II,   §§    1449, 

1450,   1451. 
or  after  insolvency  or  bankruptcy  in  fact,  II,   §§   1450,   1451. 
nor  after  third  persons  have  incurred  liabilities  on  the  faith  of  the 

subscription,   II,   §    1452. 
rule  where  there  are  no  creditors,  II,   §    1453. 
nor  in  equity  after  unreasonable  delay,  II,  §§   1454,  1455. 
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"     1455  •  and  see  II,  §   l^^*",  et  stq. 
corporation    also    estopped    by    acquiescence    to    claim    rescission    on 
ground  of  ultra  vires,  IL  §  }'^-'\  __ 

S  :\  f Sf^l^v^f^l/^J^'of^^  icS  to  subscribe  through 

rcmSe;Trrfefr«.tL  s«b.crif>ers  fo  corporate  shares  against  the  parties 
quiltu  of  fraud,  II.  §§   1460-1487      - 

acSn  at  law  for  deceit,  II,  §   UGO^ 

limitation  of  such  actions,   11,  §   14)1.  ^^ 

such   actions  against  directors   putting   forth  false   prospectuses,   II, 

gist  o/*the  action  fraudulent  intent.  II,  §  1462 

mu-t  have  been  an  intent  to  decave.  II,  §  1462;  Hi,  i  414  . 

no  liTbilitv  where  misrepresentations  made  under  a  reasonable  belief 
of  their  truth,  II.   §   1463.  tt     it    iir. 

illustration  — ca.e   of   Deny   v.    Peek,    II,    §    14G4. 
comments  on  this  decision,  II.  §   Hd.j.  ,  ,   ,  ^  *   + 

rule  of  this  case  repealed  in  Cxreat  Britain  by  statute  -  statute 

thi's  doctrine  oppoted" to  earlier  decisions  in  the  English  chancery, 

but  'supported  by  other  decisions.  II,  §   14()b. 
no  such  acfion  merely  because  the  stock  subsequently  becomes  worth- 

le«    II,   §    1469.  .         ,  .     .        TT    s    1  i-fi. 

«uch  actions  distinguishable  from  actions  for  rescission,  II,  §    14,0, 

^    compare    II,   §    1388;    IV,  §   4034.  .    ,  u 

EnTsh    doctrine    that    defrauded    sharetaker    must    have    been    an 
°      immediate   purchaser   from  the   company,   II,    §    14/1. 
American  doctrine  otherwise,  II,   §    14/2;    compare,   II,   §    loOO; 

III    §§    4"*41     4242. 
illustrations  of  the  American  doctrine    H-  §   I-^'^- 
liability  of  co-adventurers  for  agent  s  frauds,  H.  ^14'4. 

for  the  frauds  of  an  agent  employed  by  them.  II,   §    14/ o. 
the    fraudulent    representation   mu'^t    have    been    a    m_aterial    inducement 
'^'       to  the  contract.  II,  §§  1384,  1385,  1386.  1476    14/7,  loOo. 
need  not  have  been  the  sole  inducement,  II,  I?  1467. 
but  the  iniurv  must  have  been  proximate-not  remote,  II,  §   14/ 
if   purchasir   relied   on   the   misrepresentations,    immaterial   that   he 
ninrlp  no  other  inquiries.  II.  S   1478.  ^    ^     ,       t^ 

op^Sons   mingled   with    fraudulent   misrepresentations    of    facts,    li, 

ri-^t^tjf^the  purchaser  to  rely  upon  the  representations    H.  «   j^SO- 
analo-v  of  the  rule  applied  in  actions  for  rescission,  II,  §   1481. 
shareholder  cannot  maintain  action  against  directors  on  the  ground 
that   the   Company   had   wider   powers   than   those   named    m    the 

prospectus.  II,  §    1482.  j    tt    s  iasp 

but  may  rescind  the  contract  on  this  ground,  II,  §  148-. 
iuri^dlcthSn^of  law   and  equity  concurrent  in  respect   of   frauds  of   thi, 

kind.  II,  §   1483.  ■,       TT    S    1484 

■idvantafe  of  resorting  to  equity,   il,   S    1464.  -.it 

vfew  that  grounds  of  "relief  are  the  same  at  law  and  m  equity,  II, 

American   opinion  on  this  subject,   II,   §1486. 
actions  against  both  directors  and  managers    II.  8    1487. 
measure  of  damages  for  deceit  inducing  purchas_e  of  shares,  II,  §  2726. 
market  price  of  stock  on  a  given  day.  H.  ^  •-'-<• 
fraudulent  issues  and  overissues  of  shares,  II,  §§   1490-loOf,. 
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constitutional    prohibitions    against    issuing    stock    or    bonds    except    for 
labor  done,  money  or  property  received,  and  prohibiting  fictitious  issues, 
etc..  II,   §   1490. 
Gratuitous  donees  of  fictitious  stock  not  shareholders,  II,  §   1491. 
°       neither  are  subscribers  to  fraudulent  overissues,  II,  §  1492;  compare, 
III,  §  3981. 
bona  fide  subscribers  or  purchasers  of  such  shares  may  sue  corpora- 
tion for  reimbursement,  II,  §§   1493,  1494,  2046,  2351,  2352,  2590; 
compare,  II,  §§  2253,  235G.  2488.  2573,  2574,  2575,  2595,  2652;  III, 
§  3981;  IV.  §  4824;  compare,  IV,  f§  4874,  4933,  5116. 
reason  of  the  rule.  II,   §    1494. 
how  corporation  liable  for  fraudulent  issues  which  are  not  overissues, 

II,  §§   1495,  2577,  2578,  2579. 
no  right  to  have  such  certificates  cancelled,  II,   §    149G. 
but   overissued   share   certificates   cancelled   and   dividends   enjoined, 
11,  §   1497. 
supposed  distinction  between  fraudulent  overissues  made  by  an  agent  for 
his  own  benefit  and  those  made  by  him  while  acting  for  the  corpo- 
ration, II,   §§    1498.   1499. 
illustrations  of  this  distinction  —  loss  falling  on  shaetaker,  II,  §  1499. 
doctrine   that   fraudulent   certificates   are   not   misrepresentations   to   the 
general  public,  II,  §  1500;   compare,  II,  §§   1471,  1472. 
comments  on  the  case  of  ISIechanics'  Bank  v.  New  York,  etc.,  R.  Co., 
where   this    doctrine   was   propounded,    II,    §    1501;    compare,    IV, 
§§  4929,  et  seq.,  §§  5209,  5226.  _  .        .  ^ 

purchaser   not    innocent   where   circumstances    put    him    on    inquiry,    I\ , 

§  5202;    compare,   II,    §    1478. 
mav  have  an  action  for  damages  against  the  officer  guilty  of  the  fraud, 
II,  §§  1503.  1504;  III,  §  4141  ;  and  see,  II,  §  1460,  et  seq.;  Ill,  §  4092; 
IV,  §§  4475,  4070. 
plaintiflf  must  have  acted  on  the  faith  of  the  representation,  II,  §   Io05; 

and  see,  II.  §§   1384.  1385,  1386,  1476.  . 

remedy  of  the  corporation  against  its  agents  for  the  damages  sustained 
'by  it  through  their  fraud.  II,  §    1506. 
remedy  bv  assumpsit,  II,  §  1506. 
remedy  in  equity  on  ground  of  fraud,  trust,  discovery,  account,  li, 

liabilitv    of    corporation    for    issuing    fraudulent    share    certificates,    II, 

§   2351;    and  see,  II,  §§    1490-150(i;    compare,   IV,   §   5116. 
liability  of  corporation  for  fraudulent   issues  of   its  shares,  II,  §§   2577, 

2578;  and  see,  II.  §  1490,  et  seq.  _ 

liability  of  corporation  for  fraudulent  overissues  of  shares,  II,  §  2o9b. 
frauds  in  the  payment  of  shares:  .      i      .       i       •,         , 

simulated  payments  of  the  statutory  deposit  required  of   subscribers  by 
giving  checks  which  are  not  collected,  I,  §   1222. 
invalidity  of  secret  agreements  that  such  checks  shall  not  be  paid, 
I    §  1227 
agreements  that  unpaid  shares  shall  be  deemed  paid,  are  frauds  on  other 
shareholders,  II,  §  1580.  ,,    ,  ^, 

not  necessary  that  other  shareholders  should   prove  that  they  were 

actually   misled,    II,    §    1581. 
what  agreements  avoided  by  this  rule,  II,  1582. 
doctrine  that  an  over-valuation  of  property  given  m  exchange  for  shares 
must   be   fraudulent   in   order   to   charge   shareholder   with    excess,    11, 
§   1018. 
error  as  to  value,  no  evidence  of  fraud,  TI,  §§   1619.  16:.0. 

otherwise  as  to  an  over-valuation  with  knowledge,  II,  §§1621.  16ll. 
transfer  of  worthless  patented  or  unpatented  inventions  in  exchange 
for  shares,  II,  §   1623. 
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error  as  to  value,  view  tliat  the  contract  making  such  exchange  must  be 
impeached  for  fraud  in  a  direct  proceedmg,  II,  §   1024. 
when  assignee  in  bankrupt  corporation  cannot  disathrni,  11,  §    lo^o. 
"  oocd  faith  rifle  ""  in  the  pavment  for  shares  in  property,  VII,  §  8649. 
what  over-valuations  of  property  transferred  in  payment  for  shares  have 
been  held  fraudulent,  VII,   §   8050. 
what    not    fraudulent,    VII,    §    8(551.  ,   j    tt    s   iftQR 

whether  fraudulent  over-valuation  should  be  pleaded,  II,  §   IbZb. 

manner  of  pleadin*  it,  II,  §  10-27. 
consideration  may  be  shown  by  parol,   11,  §    lb^». 
trial   by  jury  on   a  question   of   fraud    II,   §    Ibi J. 
presumption  of  honesty  in  such  case,  11,  §   HvZJ. 

creditoi   giving  credit  with  knowledge  of  such  mode  of  payment   of 
shares  not  defrauded,  II,  §   1630. 
nfhpr  frauds  relatinq   to  shares:  ,        ^  j.\      ^ 

condidons  in  share  subscriptions  discharged    when  a  fraud  on  the  law, 
and  contract  absolute,  II,  §§   1309.   1310. 
or  when  a  fraud  on  the  Commonwealth,  II,  §  1308,  note  1    P-  1012. 
failure  to   carry  out   advertised   project   does   not   release   subscribe!,   to 

shares  in  the  absence  of  fraud,  II,  §«!  1341,   134.i. 
fraudulent    representations    provable    by    parol,    varying     contract,     II, 

subscriptions  to'induce  others  to  subscribe  enforceable,  II,  §§  1313,  1314. 
evidence  of  agreements  collateral   to  contract  of  subscription  admissible 

to  show  fraud,  II,  §  1310.  .         ,  t.      n    %   lo^^fi 

fraud  and  deceit  as  a  defense  to  actions  for  assessments,  II    §   Uob. 

that  the  subscription  was  feigned  or  fraudulent,  II,   §    lJ-)b. 
no   defense   to   an   actionjor   assessment   that   charter   was   obtained   by 

thlrstockholL^wa'l"  induced  to  subscribe  by  fraud  -  whether  a  defense 
when  sued  bv  creditor,  III,  §§  3692,  370/.  ■  ,       ^   „. 

that  the  judgment  against  the  corporation  was  collusive,  considered  as 
a  defense  bv  stockholder.  III,  §  3730.  . ,       ■,  ,  ^  u„ 

thSt  the  decree  of  ass_essment  was  collusive,  considered  as  a  defense  by 

stoSotfer^m-^inl^^ha^^^  ^^i^h  agr_eement  for  rescission  held 

to  his  subscription  after  insolvency,  V,  §    /Oi3.  i„+„+^ 

effeot  of  fraudulent  concealment  of  cau^e  of  action  on  running  of  statute 

of  limitations   in   favor   of  shareholders.    II,    »!    -0-1.   . 
not  necessary  to  prove  fraud  in  actions  against  corporations  for  refusing 
to  transfer  shares,  II,  §  2468.  ^f   „  + 

liabilitv  of   corporation   for  transferring  shares  on   forged   powei    of   at- 
torney   II,   §§    2555-2583. 
liabiliiii  of  corporations  for  frnurU,  V,  §§  6321-633-3,  cf  at. 
corporations  are  liable  for  the  frauds  of  their  agents,  V    §  0321 

"^^pi-ovided  the  aoents  act  within  the  general  scope  of  their  authority, 
V    §  03-^2. 
not 'for   frauds   committed   te   accomplish   some   private  purpose 
of  the  agent,  V,  §  6322. 
special   authority   to  commit   the  fraud   not   necessary  to   make   the 
•corporation   answerable,   V,    §.  0322.  ,,      ,      •  c  i  •  u 

not  answerable  for  frauds  wholly  foreign  to  the  business  for  which 
the  agent  so  engaged,  V,  §  6322.  ■,     ^     ^i  ^.       4-    \r 

liable  for  the  fraud  of   its  agent  where  it  adopts   the   contract,  V, 
§§   6323,  6324. 
limitation  of  this  principle,  V.  §   0324. 
neaiiocnt  ignorance  of  directors  does  rot  relieve  the  corporation,  V,  §  6325. 
being  equivalent  to  knowledge,  V,  §  632o. 
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old   doctrine   that   a   corporation   is   not   liable   for    damages    for    deceit,, 
V,  §§  0326,  G327. 
unsoundness  of   this   doctrine,   V^   §   6327. 
corporations   liable   for   the   frauds    and   deceits   of    their    agents    m 

selling  goods  and  land,  V,  §  0328. 
whether  liable  for  deceit  of  officers  or  agents  when  acting  ultra  mres, 

V,  §  0329.  .  •.    ,        ,     • 

liable  wliere  one  person,  officer  in  two  corpoiations,  commits  traucls  m  one 

for  the  benefit  of  the  other.  V.  §  0330. 
liability  of  incorporated  carriers  for  fraudulent  bills  of  lading,  V,  §  b331. 
view  that  the  carrier  is  not  liable  where  the  goods  are  not  received,. 

V,  §  6332. 
injustice  and  bad  policy  of  decisions  upholding  this  view,  V,  §  6333. 
cases  in  which  corporations  are  not  liable  for  the  irauds  of  their  agents,. 
V.  5  0334. 
where  agents  make  statements  which  they  have  no  agency  to  make, 

V,  §  0334. 
or  where  statements  are  made  by  agents  which  the  corporation  has. 
uo  power  to  employ,  V,  §   6334. 
remedies  against  corporations  committing  frauds,  V,  §   6335. 
rescission  and  return,  V,  §  6335. 
action  for  money  had  and  received.  V,  §   63.35. 
common-law  action  for  damages  for  deceit,  "V,  8  C335. 
injunction  against  suit  to  enforce  contract,  V,  §  6335. 
cancellation  as  cloud  upon  title,  V.  §  0335. 
exemplarv  damages  given  for,  V.  S  0377. 

dissolution  of  corporations  for  committing  frauds  upon  creditors.  V,  §  6630. 
dissolution   of   banking   corporations   for    issuing    circulating   notes   with 

intent  to   defraud,   V,   §   6633. 
whether   money  obtained   by   fraud   is   impressed   with    the   character   of 
a  trust  "fund,  V.   §   7090. 
no  such  right  where  the  money  is  mingled  with  the  other  money  of 
the   tort   feasor,    V,    §    7096. 
liability   of   building   associations   for   the   frauds   of   their   agents,   VII, 

§  8754. 
as  to  the  frauds  of  directors;  and  see  Directors. 
directors  liable  to  third  persons  for  fraud,  VII,  §  8518. 
when   not   liable   to   the   company   for   publishing   a   false   balance   sheet, 

Vn.  §  8514. 
liabilitv  of  directors  for  colluding  with  promoters.  III,  §§  4038,  4039. 
directors  may  be  jointly  liable  with  the  corporation  for  fraud.  III,  §  4096. 
bank  directors  liable  for  fraudulent  representations.  III,  §  4138. 
directors   liable   for   fraudulent   overissues   of   shares   to   the   corporation, 

III,   §    4141. 
directors  liable  for  fraudulently  issuing  second  mortgage  bonds  as      first 

mortgage  bonds,"   III,   §    4142. 
whether   corporate   debts   founded   in   fraud   are   within   statutes   making- 
directors  liable  for  defaults.  III,  §  4185. 
bank  directors  liable  for  fraudulent  representations,  III,  §  4138. 
directors   liable   for   issuing   fraudident   false   prospectuses,   making  false 
representations,  etc.,  whereby  the  public  are  deceived.  III,  §§  4144,  4145. 
doctrine   that   there  must  have   been   a   guilty  scienter  or   a   fraudulent 
intent  to  deceive,  in  order  to  support  an  action  against  directors 
for  fraudulent  prospectuses,  etc..  Ill,  §  4147. 
liable   for   publishing   as   true   what   they   do   not   know   to   be   true, 
ni.  §  4147.  ^         ,.  ,.,.^ 

fraudulent  purpose  necessary  to  charge  director  with  statutory  liability 
for  publishing  false  report,  III,  §  4244. 
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^^Ji^c:^?^fS^^SSts  in  action  at  la.  fo.  f.aud.  injurious 

of'di:^<:^^^S:^'s;:;eUd:r-give  a  direct   ngM  of   action,   IV, 

respon'^Wlity    of    corporations    for    the    frauds    of    their    directors,    IV, 

shLtfoMers'   suits   in   equity   to   restrain   fraudulent   acts   by   directors, 

personal 'liability  of  directors  for  /raudulently  diverting  the  company's 
^  assets  from  its  creditors.  Ill,  ^^  41o2    41.3. 

not  liable  for  taking  security  for  bona  fide  advances,  III,  §  41o-. 

illustrations  of  this  liability.  HI.  §   41o3.  H^franH 

liability   of   corporate   directors   and   officers   for   conspiracy   to   defraud, 

frauds^t'ministerial  officers,  knowledge  of,  imputable   to   directors.  IV, 

noL^'tt"  corporation   in   the   case  of   frauds  by   single   director   against 

fr^s'oJ^^^r^f'dS^ors,  in  refusing  to  make  dividends,  remediable 

rece^SJ^'mav'brinfactions    to    charge    directors    on    ground    of    fraud, 
deceit    etc  '  V.  §  0947. 
as  to  the  frauds  of  ministerial  officers  and  «.f  "^^j*  ... 

fraudulentlkare  certificate  issued  by  an  officer  of  the  corporation  and 
eon-^^a^ct'rW^^aSr'T^rSJ^^^^n'^.il^^^^of  hi,  dnt,  nece«ari,.  fraudn-ent 

rereCr:f'';.:.S"fbr-?:ie^'"orEan?Jvtng'f..,e    information    a,    to 

fa£'Tn7orm1t?on''bv'ialhtr'a,    to    financial    standing    of    customer,, 

Uabmt'?".':!^"."';  f?au'd:,Jnt'hfdor,emen.,  made  by  its  cashier.  IV, 

sih^aTindorsements  for  the  accommodation  of  its  customers,   IV, 

as  to  the  fraudulent  certification  of  checks,  see.  IV,  S5  4812-^4320. 
fi.hililv  of  a  bank  for  the  frauds  of  its  cashier.  I\  .  §  4824. 
bad^  lYalde  for  ?™nds  of  its  cashier  in  respect  of  commercal  paper  re- 
ceived for  collection.  IV.  S  4S2,. 
{S^ill:rJft"^c^.i'-:S;!^°'ofaS"rfo:e?ro\'e^o'us  statements  on   the 

lialnH;'of°";;"i,Ls\ofthe  .rands  of  thei^rajents^^^^^^^^^ 

frrounds  of  this  liability  the  same  as  m  ca-e  of  indniduai;,.  i\  .  S  ^-J-y. 
f^rent  stranger  not  Concerned  with  tl^  "ghttul  exercise  by  corpo- 

ratp  agents  of  their  powers,   i\  ,   s   4y.JU. 
coiT'orati1)n  responsible  /or  the  frauds  of  its  officers  and  agents  withm 
the  general  scope  of  their  powers.  I\  .  ^  49-3 i. 
responfible  for  the  illegal  exercise  of  their  granted  powers,  IV, 

§  4932. 
illustrations  of  this  principle.  IV,  §  4933. 
evidence  of  fraud  in  such  cases,  IV,  §  4934. 
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rulings    concerning    various    other    frauds: 

grants  of  franchises  not  impeachable   because  obtained  from   legislature 

by  fraud,  I,  §  38. 
effect  of  fraudulent  recording  of  articles  of  incorporation  without  consent 

of  associates,  I,  §  243. 
circumstances  under  which  a  consolidation  is  fraudulent  in  law  as  against 
the  shareholders  of  one  of  the  companies,  I,  §§   332,   333. 
when  receiver  of  defrauded  company  may  maintain  suit  in  equity  for 
relief,  I,  §   333. 
party  who  has  been  drawn  into  a  contract  with  a  pretended  corporation 

by  fraud,  not  estopped  to  deny  its  corporate  existence,  I,  §  525. 
creditors  and  stockholders  estopped  to  set  up  fraudulent  organization  of 

corporation,   I,   §  529. 
fraud  and  deceit  provable  by  parol  evidence,  II,  §  1311. 
effect  of  fraudulent  withdrawal   of   premium  notes   given   to   mutual   in- 
surance  company,    II,   §    1546. 
judgment    against    corporation    may   be    impeached    by    stockholders    for 

collusion  or  fraud.  III,  §   3400. 
ultra    vires    acts    in   fraud   of   minority   or   oppressive   as   against   them, 

enjoined,  IV,  §  4518. 
manner  of  alleging,  in  actions  grounded  upon  fraud,  IV,  §  4o0o._ 
something  tantamount  to  fraud  necessary  to  defeat  the  title  of  innocent 

purcha'ser  of  accommodation  paper,  IV.   §   5750. 
fraudulent  evasion  of  the  payment  of  tolls  on  toll-roads,  V.  §  5919. 
hona  fide  purchasers  of  conunercial  paper  protected,  altliough  originating 

in  fraud,  V,  §  6027. 
overissues  of  corporate  bonds  —  rights  of  bona  fide  purchasers  for  value, 

V,  §  0070. 
liability  of  corporation  for  fraudulent  assignment  of  a  mortgage,  \  ,  ?  6201. 
personal   liability  of   receiver   to   hona  fide  purchasers   of   fraudulent   re- 
ceivers' certificates,  V,  §  7186. 
liability  of  stockholders  for  fraud: 

personal   liabilitv  of   stockholders   for   frauds   m   dealing  with   corporate 

assets.   Ill,  §  '2943.  ,  ^         ^        ,   ,     . 

stockholders  not  personally  liable  for  securing  to  themselves  fraudulent 

preferences,  III,  §  2944. 

liable  to  extent  of  assets  fraudulently  diverted,  III,  §  2944. 

incorporating  ostensibly  for  another  business  in  order  to  evade  individual 

liability,  nugatory,  III,  §   3009. 
liability  "of   stockholders   for    "  intentional    fraud,"    under    Iowa    statute, 

III,  5   3091 

fraudulent    transfers    of    shares    to    escape    liability    to    creditors.    111, 

§§    3255-3266. 
when  infant  shareholder  held  on  ground  of,  III,  §  3274. 
evidence   to   charge   shareholders   on   ground   of   fraud.   III,   §    3663. 
FRAUDULENT  ASSIGN^IENT. 

liability   of    corporation    for    fraudulent    assignment    of    a    mortgage,    V, 
§  6201. 
FRAUDULENT  CERTIFICATION, 

liability  of   a  bank  for  fraudulent   certification   of   checks   by   its   teller, 

IV,  §§  4819,  4839;  and  see  Cektification  of  Checks. 
FRAUDULENT  CONCEALMENT, 

of  cause  of  action,  facts  showing,  must  be  pleaded,  IV,  §  4595. 
FRAUDULENT  CONSPIRACY, 

whether  knowledge  possessed  by  a  corporate    officer  engaged  m  a  fraudu- 
lent conspiracv  against  the  corporation  is  imputable  to  it,  IV,  §  5227. 
FRAUDULENT  CONVEYANCES. 

frnudtilent  conveyances  by  corporations,  V,  §§  6526-6537,  et  al. 
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general  doctrine  on  this  subject,  V.  §  G526.  x-         tt    s   ^ro-r 

fraudulent  diversions  of  the  property  of  the  corporation,  \,   §   6527. 

"  credit  mobilier  "  arrangements,  V,   §   6528. 

evidence  to  show  insolvency,  V,  §  6.529. 

convevance  to  directors  or  officers  of  the  corporation    ^  .  §   6o.30. 

where  directors  and  officers  act  both  as  buyers  and  sellers,  \  ,  §  65JU. 
secret  purchases  by  officers,  V.  §  0530.  ^  _   ^ 

ratification,   acquiescence,   estoppel,   V.    ?    6o3x. 
when  such  transactions  not  impeached  by  way  of  defence   m  actions  at 

law.  V,  §  6532. 
sivincr  the  rights  of  bona  fide  purchasers.  V.  §  65.33.  ,     _^  ... 

assignment  of  all  the  property  of  the  corporation  in  fraud  of  its  creditors, 

vTs  6534. 
transfers  pendente  Jite,  V.  §  6535. 
other  conveyances  rendered  void  by_statute.  V,  S  6o36. 
consenting  "to  judgments.  V.  S  6537.  .  ,•         <• 

validity  of  an  "assignment  for  creditors  giving  the  assignee  discretionary 

power  to  sell,  V.  §  6477.  \t    r   r±-q 

questioning  the  validity  of  an  assignment  for   creditors,  \     §   64<8 
power   of   corporations   to   prefer   particular   creditors   and   the    effect   of 

such   preferences,   V,    §§    6492-6520;    and   see   more   particularly    Fre- 

FEKRixG  Creditors.  t.       ,       •       „+i,„^ 

effect  of  assignments  by  corporations  to  a  single  creditor  leaving  other 

debts  unpaid.  V.  §  6507.  ,,      ,  .  ,•,         -tr    r  a-na 

effect  of  releasing  its  property  to  an  attaching  creditor.  \     §  6oOS. 
payments   made   in    due   course   ©f   business    not   fraudulent    preferences, 

V,  §  6511.  ,  r       J   ,     i.  Tr 

when   assignments   for   creditors   treated    as    fraudulent   conveyances,   V, 

receiver  appointed  displacing  assignee.  V,  §  6835. 

receiver  may  sue  to  set  aside  fraudulent  conveyances  or  preferences 
bv  the  corporation,  V,   §   6835.  ,   ,      ,        , 

when   sales  bv  corporation  of  all   their  assets  deemed  fraudulent,   when 

not.  V.  §  6".550.  ^  ^-        ■         u  a         f 

whether  a  mortgage  of  all  the  property  of  a  corporation  is  a  badge  of 

fraud.  V,  §  6136.  ^.  .         ,    ,   ,      ,       ,  .     , 

advances   made   to   a   corporation   on   condition    that  lender   have   control 

of  corporation,  not  fraudulent  in  law.  V.  §  6182.  _ 

whether  property  conveyed  in  fraud  of   creditors   passes   to  receiver,   V, 

§  6924.  ,     ^      J.-,  +• 

receiver  may  impeach  fraudulent  conveyances  made  by   the   corporation, 

V,  §§  6950.  6951.  ,   ,         ,.         . 

receiver  may  sue  to  set  aside  illegal  or  fraudulent  diversions  of  corporate 

funds,  V.'§  6952.  ,      ,.       ^    ^   ,      ^,         „ 

receiver  may  sue  to  recover  assets  fraudulently  diverted  by  the  officers 
of  the  corporation,  V.  §  6953. 
in  such  cases  proceeds  in  right  of  corporation.  V  .  §  69o.^. 
sellinq  out  all  its  assets  to  a  netc  corporation.  V,  §§  6541-6551.  et  al. 
corporation  has  power  to  sell   all   its  property,  V,  §   6541;    compare,  \, 

§  6550.  X-        TT   «  «'4o 

and  to  receive  payment  in  the  stock  of  a  new  corporation,  \  ,  §  bo4Z. 
but  not  to  tiie  prejudice  of  its  creditors.  V,   §  6543. 
nor  to  the  prejudice  of  its  stockholders.  V.  §   6544.  ^ 
cannot  give  awav  all  it*  property  to  a  new  corporation.  V,  §  6545^ 
circumstances  under  which  such  sales  deemed  ultra  vires.  V,  §  6546. 
creditors  of  the  old  corporation  have  an  equitable  lien  on  the  assets 
tlius  transferred,  V,  §  6547. 
effect  of  thus  selling  out.  V,  §  6548.  ,     ,  ,    , ,         ^r    .  r-An 

ratification  of  such  a  selling  out  by  the  stockholders,  V,  §  6o49. 
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FSAUDULENT   CONVEYAXCES  —  (Continued). 

when  such  transactions  deemed  fraudulent  and  when  not,  V,  §  6550. 
circumstances  under  which  the  purchasing  company  at  a  void  receiver's 
sale  is  entitled   to   subrogation   to  the  rights  of  the   old  company,  V, 
§  6551. 
conditions  in  deeds  of  assignment  for  creditors  which  amount  to  fraudu- 
lent conveyances,  V,  §  6475. 
condition  allowing  eight  years  for  liquidation.  V,  §  6475. 
allowing  assignee  to  compromise  with  creditors.  V,  §   6475. 
requiring  assignee  to  account  to  tlie  directors,  V,  §  6475. 
when    consolidations    '  etween     corporations     deemed    fraudulent    as     to 
creditors,  I,  §  332. 
when  fraudulent  in  law,  I,  §  332. 
sale  by  corporation  of  all  its  assets  to  a  new  corporation.  V,  §§  6541-6550. 
and  to  receive  in  pay  the  stock  of  the  new  corporation,  V,  §  6542. 
FEAUDULENT   DIVERSIONS, 

of  the  property  of  a  corporation  from  its  creditors,  V,  §  6527. 

stockholders  entitled  to   an   injunction  to  restrain,  V,   §   6527. 
And  see  Fkaudulext  Conveyances. 
FRAUOrLEXT  IXD0RSE:\1EXTS.     See  Indoksemexts. 
FRAUDULEXT  ISSUES  OF  SHARES, 

rights  and  liabilities  growing  out  of  fraudulent  issues  and  overissues  of 
shares,  II,  §§  1490-1506;  and  see  Fraud  and  Deceit. 
FRAUDULEXT  MORTGAGES, 

stand  on  the  footir;g  of  fraudulent  conveyances,  V,  §  6164. 

right  to  equitable  compensation  in  case  of  bona  fide  advances  under 
such  mortgages,  V,  §  6164. 
FRAUDULEXT  ORGAXIZATIOXS. 

validity   of   existence   of    corporation    fraudulently    organized    cannot    be 
(luestioned  collaterallv,  VI,  §  7643. 
FRAUDULEXT  OVER-ISSUES  OF  SHARES, 

rights  and  liabilities  growing  out  of  fraudulent  issues  and  overissues  of 

'shares,  II,   §§   1490-1506;    and  see  Fraud  and  Deceit. 
whether,  on  a  sale  of  shares,  there  is  an  implied  warranty  against  fraudu- 
lent overissues.  II,  §§  2740-2742. 
directors  liable  for,  III,  §  4141. 

persons  deceived  bv  the  fraud  mav  sue  the  sruiltv  parties,  IV.  §  4476. 
FRAUDULEXT   OVER-VALUATIOX,' 

of   property    delivered    in   pajTuent    of    shares  —  evidence    to    prove,    III, 
§  3665;   and  see  Payment. 
FRAUDI^LEXT  PREFEREXCES, 

by  directors,  of  themselves  as  credito/s  of  corporation,  III,  §   4069. 
under   statute  forbidding   transfers   by  national   banks   after   insolvency, 
VI,   §§   7271-7273. 

And  see  Preferences  and  Priorities  Among  Creditors. 
FRAT'DULEXT  RECEIVERS'   CERTIFICATES, 

personal   liability  of   receiver   to   bona  fide  purchasers   of   fraudulent   re- 
ceivers'   certificates,   V,   §    7186. 
FRAL'DTTLEXT  REPRESEXTATIOXS.     See  Fraud  and  Deceit. 
FRAUDtnr.EXT  TRAXSFERS  OF  SHARES, 

shares   fraudulently  transferred  liable   to  attachment,  although   transfer 
registered,  II.  §  2772. 
or  to  seizure  and  sale  under  execution,  II.  §  2773. 
same  result  under  view  that  statute  is  declaratory  of  common  law,  II, 

§  2774. 
whether  purchaser  entitled  to  maintain  bill  in  equity  before  acquiring 
possession,  II,  §  2775. 
of  corporate  shares,  when  void  as  to  creditors,  II,  §  2756,  p,  1976,  note  1. 
shares  fraudulently  transferred  Hnble  to  attachment  or  execution,  although 
transfer  registered,  II,  §§   2772,  2773,  2774. 
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FKAUDULEXT  TRANSFERS  OF  SHARES  — (Continued). 

fraudulent  transfers  of  shares  to  escape  liability  to  e;  e.litors.  III,  §§  3255- 
3266. 
general  rule  that  fraudulent  transfers  to  escajje  liability,  void.  III, 

§  3255. 
English  doctrine  otherwise  where  transfer  is  out-and-out,  III,  §  3256. 
unless  consent  of  directors  is  procured  by  fraud.  III,  §  3257. 
invalidity  of  transfers   after   insolvency   or   winding-up   proceedings, 
III,  §  3258. 
American  doctrine  that  mere  insolvency  does  not  put  an  end  to 
the  right  to  transfer.  III,   §  3258. 
American  doctrine   that   transfers   to   insolvents   or   incapable   persons   to 
escape  liability  are  void,  although  out-and-out.  III,  §  3259. 
the  question  chiefly  a  question  of  intent,  III,  §  3260. 
fraudulent  intent,  how  proved.  Ill,  §  3261. 
inferred  from  circumstances.  III,  §  3261. 
ultra  vires  transfers  to  escape  liability,  futile.  III,  §  3262. 

such  as  tiansfers  made  with  consent  of  the  directors  but  beyond 
their  power.  III,  §  .S263. 
rule  where  the  real  purchaser  takes  the  transfer  in  the  name  of  an 
irresponsible  person  to  escape  liability.  III.  §  3265. 
when  motive  governing  transfer  material,  III,  §  3306. 
FREIGHT, 

regulation  by  the  rate  of  tolls  and  charges  of  corporations  engaged   in 
emplojnnents  affected  with  a  public  interest,  IV,  sS  5530-5551;  see  also 
Tolls  and  Ciiakges. 
validitv  of  statutes  imposing  penalties  for  delay  in  delivering  freight,  IV, 
■§  5513. 
and  giving  exemplary  damages  for  such  penalties,  IV,  §  5513. 
FREIGHT  AGENT, 

of  railway  company,  when  not  agent  to  receive  service  of  process,   VI, 
§  7514. 
FREIGHT  CONTRACTS, 

power  of  station  agents  to  make,  IV,  §  4983. 

power  of  railroad  companies  to  make  freight  contracts  before  the  com- 
pletion of  their  lines,  V.  §  5900. 
validity  of  a  contract  by  railroad  company  to  transfer  freight  at  specified 
rates  for  ten  vears.  V.  §  5901. 

funda:mental  changes, 

in  corporation,  enjoined,  when  contrary  to  the  will  of  the  minority,  IV, 

§  4517. 
making  or  procuring  fundamental  changes  ground  of  forfeiting  corporate 
charter,  V,  §  6613. 
FUNDS, 

want  of,  whether  a  defense  for  failing  to  keep  works  in  repair.  V,  §  6.363. 
when  no  defense  to  an  indictment  of  a  plank-road  company  for  failing 
to  keep  its  road  in  repair,  V,  §   6442. 
FUNDED  DEBTS. 

whether   corporation   can   accumulate   as   against   preferred   shareholders, 
surplus  to  liquidate  funded  debts  maturing  in  the  future.  II,  §  2270. 
FUNGIBLES, 

distinction  between  shares  pledged  to  secure  debts  and  fungibles  in  Scotch 
law,  II,  §  2647. 
FURTHER  assurance, 

covenant  for.  as  to  after-acquired  property  in  a  mortgage,  I,  §  330. 
FUTURE  ADVANCES. 

validity  of  mortgages  to  secure  future  advances,  V,  §  6153. 
FUTURE  EARNINGS, 

mortgage  or  pledge  of  future  earnings,  V,   §   6148. 
^'  FUTURES," 

savings  banks  have  no  power  to  deal  in  cotton  futures,  V,  §  5948.- 
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a. 

GAJVIBLING. 

police  power  extends  to  the  suppression  of,  IV,  §  5488. 
statute,  under  which  right  to  keep  public  gaming  tables  is  claimed,  must 
be  construed  strictly,  IV,  §  5671. 
GAME  LAWS. 

incovpovation  for  preventing  violations  of,  not  authorized  under  the  words 
'■  lawful  sporting  purposes,"  I,  §  201. 
GARNISHMENT, 

proceedings  against  stockholders  hij  garnishment,  III,  §§  3576-3587,  et  al. 
when  debt  due  shareholder  for  his  shares  is  attachable,  III,  §§  3413, 

3576. 
when  subject  to  garnishment  under  execution  asfainst  corporation,  III, 
§   3577. 
an  assessment  must  have  been  made  and  not  paid.  III,  §  3578. 

so  under  statute  of  Colorado.  Ill,  §  3456. 
or  the  subscrii>tions  must  have  been  payable  without  an  assess- 
ment, III,  §  3570. 
and     (subject    to    exceptions)     the    corporation    must    continue 
solvent.  III,  §  3580. 
whether  a  superadded  statutory  individual  liability  can   be  reached 

by  garnishment.   III,    §    3581. 
defenses  available  to  the  garnishee.  III,  §  3582. 
garni s-hment  against  stockholders  in  Alabama,  III,  §§  3454,  3583, 
in  Colorado,  III,  §  3456. 
in  Illinois,  III.  §  3584. 
in  Louisiana.  Ill,  §  3585. 
in  Mississippi.  Ill,  §  3586. 
in  Missouri,  III.  §  3587. 
necessity  of  a  call  or  default  in  order  to  proceed  by  garnishment  against 

stockholder,  how  averred,  III,  §§  3454,  3637. 
by  creditor  against  individual  shareholder  subject  to  right  of  set-ofF,  III, 

§  3790. 
whether    judgment   against   corporation    by    garnishment    is    a    sufficient 
foundation  for  an  action  to  charge  a  director  for  a  statutory  default.  III, 
§  4332. 
upon  what  officer  served  under  Michigan  statute,  IV,  §  4846. 
garnishment  of  corporations,  VI,  §§   7804-7820. 
corporations  may  be  summoned  as  garnishee,  VI,  §  7804. 
whether  corporate  officers  subject  to  garnishment  in  respect  to  corporate 

funds  or  property  in  their  hands.  VI,  §  7805. 
service  of  garnishment  upon  what  corporate  officers,  VI,  §  7806. 
proof  aliunde  of  official  character,  VI,  §  7807. 
when  statute,   relating  to  service  of   ordinary   process,  governs,   VI, 

§  7808. 
officer  to  make  disclosure  not  necessarily  officer  to  receive  service,  VI, 
§   7809. 
authority  of  officer  to  make  disclosure,  VI,  §  7810. 
process  directed  to  corporation,  not  to  officer  or  agent,  VI,  §  7811. 
garnishment  of  receivers  of  corporations,  VI,  §  7812. 
attachment  of  shares  by  garnishment  against  corporation,  VI.  §  7813. 
garnishment  of  member  of  mutual  insurance  company,  VI,  §  7814. 

attaching  unpaid  assessments  upon  his  premium  note,  VI,  §  7814. 
garnishment  of  insurance  companies  before  adjustment,  VI,  §  7815. 

attaching  suras  due  policyholders  for  losses,  VI,  §  7815. 
garnishment  of  such  companies  where  policy  has  been  assigned,  VI,  §  7816. 
garnishment   of   corporations   formed   by   concurrent   action   of    different 
states,  VI,  §  7817. 
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answer  of  the  garnishee,  VI,  §  "818. 

relief  in  equity  against  tlie  garnishee,  VI,  §  7819. 

other  matters  relating  to  garnishment  of  corporations,  VI,  §  7820. 

proceedings  against  foreign  corporations   hy  garnishment,  VI,   §§    8069- 

8081. 
whether  funds  held  by  foreign  corporations  are  subject  to  erarnishment, 

VI,  §  8069.  J  fe  > 

circumstances  under  which  foreign  corporations  are  not  subject  to  gar- 
nishment, VI,  §  8070. 
garnishment  of  the  funds  of  foreign  corporations  in  the  hands  of  resident 

custodians,  VI,  §  8071. 
attachment  of  a  debt  due  from  a   citizen  of  another  state  to  a  foreign 

corporation  of  a  third  state,  VI,  §  8072. 
situs  of  a  debt  due  by  a  foreign  corporation  for  the  purpose  of  garnish- 
ment. VI.  §  8073. 
injunctions   restraining   domestic   citizens   from   proceeding   in   a   foreign 
state    to    subject   exempt    wages    due    from    foreign    corporations,    VI, 
§  8074. 
garnishment  of  wages  due  by  foreign  corporation  to  non-;  e  ident  employes, 

exempt  in  state  of  residence,  VI,  §  8075. 
garnishee  may  plead  exemption  of  principal  debtor.  VI,  ?  8076. 

theorv  that  it  is  the  dutv  of  the   garnishee  to  plead  the  exemption,  VI, 

§  8077. 
duty  of  the  garnishee  to  notify  c?e'!itor.  VI,  §  8078. 
necessary  tliat  the  garnishee  -hould  have  notice,  VI,  §  8079. 
service  of  the  garnishment.  VI,  S  8080. 

compelling  disclosures  by  the  officers  of  foreign  corporations,  VI,  §  8081. 
other  holdings  toucliing  garnishment : 

trustee    in    corporate    mortgage    not    chargeable    as    garnishee    or    under 

"  trustee  process  "  in  behalf  of  general  creditors.  V,  §  6187. 
monev  earned  b,\'  receiver  not  subject  to  garnishment  as  against  corpora- 
'  tion.  V.  §  6933. 

but  liable  to  garnishment  after  order  of  di~tribution  made,  V,  §  6934. 
fund  in  hands  of  receiver  not  subject  to,  VI.  §   7256. 
foreign  receiver  not  chargeable  as  garnishee.  VI.  §  7340. 
upon  what  corporate  agent  process  of  garnishment  served,  VI.  §  7527. 
GAS  COMPAXIES, 

injunctions  to  protect  franchise  of.  VI,  §§  7769,  7776. 
GASLIGHT  COMPAXIES, 

statutes  permitting  incorporation  of,  I.  §  156. 
when  legislature  may  grant  exclusive  franchise  to,  I,  §  647. 
directors  of,  empowered  to  make  by-laws,  I,  §   985. 
liability  of.   for  negligence.  V,  §   0358. 
implied  power  of,  to  mortgage  property,  V,  §  6132. 

circumstances   under  which   landowner   estopped   from  having   an   injunc- 
tion against  the  taking  of  his  land  for  corporate  uses,  IV,  §  5279. 
exclusive   privileges   of,   impairment,   IV,   §   5402. 

regnlation  hy  the  state  of  tolls  and  charges  of,  on  the  ground  that  they 
are   engaged   in   an   etnployment   affected    icith   a    public   interest,   IV, 
§§  5530-5551;  see  also  Tolls  axd  Charges. 
GAS  riPES, 

land  mav  he  condemned  for  Inving  of,  IV,  §  5G13. 
GEXERAL  AGENTS. 

distinction  between  general  and  special  agents  of  corporations,  IV,  §  4878. 

this  attempted  classification  disapproved.  IV,  §  4879. 
of  railway  company,  has  power  to  lease  land  for  ticket  office.  IV,  §  4954. 
of  corporations,  when  not  responsible  for  bad  debts,  IV.  §   4992. 
power  of,  to  mortgage  and  pledge  corporate  property,  V.  §  6179. 
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.GENERAL  AGENTS— (Continued). 

service  of  process  on  general  agent  of  corporation,  VI,  §  7514. 
who  is  and  who  is  not,  VI,  §   7514. 
local  freight  agent  is,  VI,  §  7514. 
foreman  of  mine  is  not,  VI,  §  7514. 
powers  of  general  manager,  general  agent,  sole  agent,  managing  director, 
etc.,  VII,  §§  8556,  8557. 
what  special  officers  or  agents  may  not  do.  VII,  §  8558. 
See  also  Agexcy:  Officers;  Secretary;  Manager;  President,  etc. 
GENERAL  CREDITORS, 

priority  of  mortgages  over  the  demands  of,  V,  §  6260. 

whether  may  maintain   a   bill   in.  equity  to   remove   an   invalid   lien,   V, 
§  6565. 
GENERAL  DAMAGES, 

distinction  between  general  and  special  damages,  V,  §§  6373,  6374. 

this  distinction  applied  to  corporations  and  variously  illustrated,  V, 
§§  6373,  0374. 
GENERAL  ISSUE  OR  GENERAL  DENIAL, 

pleading  of,  admits  existence  of  corporation,  II,     1848. 
GENERAL  LAWS, 

formation  of  corporations  under,  by  judicial  or  ministerial  action,  I,  §  37. 
when  charter  provisio7is  deemed  a  substitute  for  general  laws  relating  to 

corporations,  I,  §   46. 
statutes  operating  uniformly  upon  all  the  members  of  a  particular  class 
deemed  general  laws,  I,  §  592. 
provided  the  clasfification  is  natural  and  not  arbitrary,  I,  §  593. 
illustrations  —  invalidity  of  statutes  operating  only  in  cities  having 
a  certain  number  of  inhabitants,  I,  §  594. 
other  illu'^trations,  I,  §  595. 
corporations  carrying  on  operations  in   specific  localities,  I,   §   590. 
park  districts  created  outside  of  city  limits,  I,  §  597. 
constitutional  protection  against  impairing  corporate  franchises  extends 
to  corporations  organized  under  general  laws,  IV,  §  5438. 
organization  under  a  genei'al  law  creates  a  contract  with  the  state, 
IV,  §  5438. 
general  words  in  corporate  charters  construed  in  subordination  to  general 
laws,  IV,  §  5671. 
power  to  dispose  of  property  does  not  include  power  to  dispose  of 
it  by  lottery,  IV,  §  5671. 
manner  of  pro'nnq  existence  of  a  corporation  organized  under  a  general 

law,  VI,  §§  7698-7701. 
further   as   to  general   laws    permitting   organization   of  corporations,   I, 
§§  132-249. 

See  Org.\nizatiox  of  Corporations. 
GENERAL  MANAGER, 

powers  of  the  president  of  a  corporation  when  he  is  also  general  man- 
ager, IV,  §  4027. 
the  power  of  president  of  insurance  companj^  to  instruct  agents,  IV, 
§  4627. 
powers  of  secretary  of  corporation  where  he  is  also  general  manager,  IV, 
§  4700. 
whether  he  has  the  power  to  pay  for  the  services  of  a  surgeon  called 

to  attend  a  wounded  employe,  IV,  §  4700. 
See  also  Puksident;  Manager;  Secretary;  Superintendent. 
GENERAL  PROVISIONS, 

of  law  in  interpreting  charters  have  no  eflFect   upon  subsequent   special 
charters,  IV,  5;  o678. 
GENERAL  STATUTES, 

creating  exemptions  from  taxation  not  construed  as  contracts  within  the 
protection  of  the  constitution,  IV,  §  5573. 
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GEORGIA, 

grants  of  charters  in,  by  the  judicial  courts,  I,  §  123. 
consolidation  between  certain   railway  companies   in,   create   a   new   cor- 
poration, I,  §  337. 
right  of  set-off  in  shareholder,  under  Georgia  statute.  III,  §  3813. 
remedy  in,  to  charge  directors  for   statutory  defaults   is  in  equity,   III, 
§  4312. 
GIFT, 

unregistered  transfer  of  shares  by  delivery  of  blank  power  of  attorney 
sufficient  to  execute  a  gift  of  them,  11.  §  2390. 
equity  will  execute  such  a  gift  by  compelling  a  formal  transfer  on 
corporate  books,  II,  §  243G. 
gift  of  corporate  shares  when  not  executed  in  equity,  II,  §  2436. 
gift   by   promoter   to  director   must  be  surrendered  to   corporation,   III, 

§  4027. 
corporation  cannot  giye  away  its  property  to  the  prejudice  of  its  creditors 
and  stockholders,  V,  §  6527. 
GIFT  OF  SHARES, 

effect  of.  on  liability  of  shareholder.  III,  §  3707. 
"  GOING  CONCERN," 

rescission  of  share  subscriptions  for  fraud  must  be  claimed  while  company 
is  a  *■  going  concern."  II,  §  1438,  et  seq.;  and  see  Fraud  and  Deceit. 
GOOD  BEHAVIOR. 

subsequent  good  behavior  of  corporation  does  not  prevent  state  from  pro- 
ceeding to  forfeit  its  franchises,  V,  §   6644. 
GOOD  FAITH, 

required  of  corporations   in   proceedings   to   disfranchise   their   members, 

I,  §§  914,  917. 
necessity  of  affidavit  of  good  faith  requiied  by  local   statute  in  chattel 
mortgages,  V,  §  6186. 
-"  GOOD  FAITH  RULE," 

for  payment  of  shares  in  property  .»ther  than  money.  II,  §§   1618-1628, 
1630'.  1642,  1043:    and  see  Payme>t. 
GOODS, 

power  of  corporations  to  take,  hold  and  transfer,  V,  §§  5827,  5829;   and 

see  Personal  1'roperty. 
power  of  corporations  to  make  isolated  purchase  of  goods,  V,  §  5828. 
GOVERNMENT  BONDS. 

power  of  bank  oa?hier  to  buy  and  sell,  IV.  §  4745. 
GOVERNMENT  DIRECIORS, 

status  of  government  directors  in  Union  Pacific  Railroad  Company,  VII, 
§  8482,  note. 
GOVERNOR, 

signature  of,  necessnrj-  to  validity  of  a  statute,  when,  I,  §   637. 
veto  of,  how  made  to  appear,  I.  §  636.  note  4,  p.  491. 
when  may  appoint  receiver  under  statute,  V,  §  0850. 
GRACE, 

period  of.  allowed  to  stockholder  after  call,  how  affects  running  of  statute 

of  limitations,  II,  §  2004. 
whether  coupons  are  entitled  to  days  of  grace,  V,  §  6107. 
GRADED  ROAD  COMPANIES, 

statutes  empowering,  to  make  by-laws,  I,  §  973. 
GRAIN-BUYING, 

incorporated   common   carriers    cannot   go    into    the    business    of    l>uying 
grain,  V,  §  5954. 
GRANTS, 

construction  of ;  see  Ixteepretatiox. 

of  powers  to  corporations  to  do  various  acts;   see  Powers  of  Corpora- 
tions. 
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GKANTS —  ( Continued ) . 

conveyance  in  trust  to  a  non-existent  corporation  afterwards  created,  V, 

§  5835. 
what  grants  of  power  to  railway  company  authorize  the  leasing  of  their 

properties,  V,  §  5887. 
of  franchises,  privileges,  etc.,  how  construed,  I\  ,  §§  534.5-5340 ;   see  also 

Interpretatiox. 
grant  of  exclusive  privileges  cannot  be  impaired  without   compensatioH, 

IV,  §  5398. 
grant  of  franchise  does  not  prevent  grant  of  similar  franchise  to  another 

corporation  i.inless  exclusive,  IV,  S  5399. 
grant  of  power  to  build  and  operate  a  toll  bridge  does  not  prevent  sub- 
sequent grant  of  power  to  buikl  and  operate  a  railroad  bridge  under  the 
same  terms,  IV,  §  5399. 
strict    construction   of   grants    under    which    the    power    to    condemn    the 

franchise  of  other  corporations  is  claimed,  I\',  §  5619. 
construction  of  conflicting  grants,  IV,  §  5662. 

as  to  the  general  principles  which  govern  the  interpretation  of  corporate 
charters  and  grants  of  powder  to  corporations,   IV,   §§  5656-5691;    see 
more  especially  Charters. 
what  powers  included  in  particular  grants^  IV,  §  5685. 

in   case   of   railroad   companies,    water    works    companies,    insurance 
companies,  etc.,  IV,  §  5686. 
what  powers  not  included  in  particular  grants,  IV,  §  5687. 
con-poration  vaay  pass  a  good  title  to  a  grantee,  although  its  title  may  be 

questioned  by  the  state,  IV,  §  5797. 
of  land  to  corjjorations  before  their  organization  —  effect  of,  V,  §  5S02. 
doctrine  that  acceptance  will  be  presumed,  V,  §  5802. 
effect  of  grant  to  a  voluntarv  association  afterwards  incorporated,  V, 
§  5802. 
effect  of  statutory  limitations  upon  the  amount  of  land  which  a  corpora- 
tion may  hold,  V,  §  5807. 
when  grants  in  praesenti  interpreted  as  promises  to  grant,  IV,  §  5673. 
distinction  between  public  and  private  grants  with  reference  to  ipso  facto 

forfeitures,  V,  §  6588. 
grants  of  land  to  non-existent  and  de  facto  corporations  —  effect  of,  IV, 
§  5803. 
"  GRANT,  BARGAIN  AND  SELL," 

construction  of  these  words  in  corporate  mortgages,  V,  §  6193. 

no',  fraudulent  representations  as  to  cxi-ting  incumb.  ances,  V,  §  6193. 
GRATUITOUS  ACTS, 

liability  of  corporations  for  acts  which  are   ultra   vires  in  the  sense  of 

being  gratuitous.  V,  §  6282. 
negligence  in  the  performance  of,  V,  §  G364. 
GRATUITOUS  BAILEE, 

doctrine  that  directors  of  corporation  are  bound  only  to  the  care  which 
the  law  exacts  of  gratuitotis  bailee.  Ill,  §  4106. 
and  hence  liable  only  for  gross  negligence.  III,  §  4106. 
GRATUITY, 

as    distinguished    from    a    debt,    with    reference    to    the    statutory    lia- 
bilitv  of  directors.  III,  §  4183. 
GRAVEL  ROAD  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  §  185. 
GROSS  NEGLIGENCE, 

directors  responsible  for  losses  happening  throtigh  their  gross  negligence, 
non-attondance,  want  of  reasonable  supervision,  etc.,  Ill,  §  4106;   and 
see  Dikector.s;  Negligence. 
exemplary  damages  given  for,  V,  §  6377. 
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GROSS  RECEIPTS, 

taxes  laid  upon  gross  receipts  of  transportation  companies  derived  from 

interstate  commerce,  VI,   §   8II0. 
laying  taxes  upon  transportation  companies  measured  by  a  percentage  of 
their  gross  receipts,  VI,  §  8116. 
GUANO, 

statutes  permitting  incorporation  for  purposes  of  mining,  importing,  etc., 
I.  §  157. 
GUANO  COMPANIES, 

directors  of.  empowered  to  make  by-laws,  I,  §  986. 
GUARANTEED  DIVIDEND, 

obligation  of  corporation  to  pay  guaranteed  dividend,  not  a  debt  within 
the  meaning  of  the  statute  making  directors  liable  for   defaults,   III, 
§  4201 :  and  '^ee  DivinENDS. 
GUARANTEE  FUND. 

whether  insurance  companies  may  establish  guarantee  fund,  V,  §  5851. 
GUARANTY. 

by  the  officers  of  one  company,  of  the  obligations  of  the  other,  in  the  event 
of  consolidation.  I,  §  .381. 
damages  for  rei'ii^^al  to  eurrv  out  obligations  of  old   corporation,  I, 
§§  .",82,  383. 
as  for  refusing  to  exchange  bonds  for  stock  of  consolidated  com- 
pany, I,  §  383. 
of  interest  on  shares,  no  defense  to  action  for  assessment,  II,  §   1964. 
running  of  statute  of  limitations  in  favor  of  shareholder  where  liability 
is  in  the  nature  of  guaranty  of  payment,  II,  §  2015. 
distinction  between  guaranty  of  payment  and  guaranty  of  collection, 
II,  §  2015. 
by  corporation  of  dividends  of  another  company,  II,  §  2237. 
of  dividends   payable  out  of  its  own   profits,    II,   §    2338. 
of  dividends  on  preferred  shares  —  whether  absolute  or   conditioned  on 
there  being   net  earnings,   II,   §   2274;    III,   §   4201;    compare,   II, 
§  2362. 
doctrine  that  such  a  guaranty  is  a  guaranty  only  in  case  there  are 

profits,  II.  §  2275. 
such  a   guaranty  may  make  the  right  to  dividends   cumulative,   II, 
§  2276. 
corporation  not  a  guarantor  of  shareholder's   title,   but   liable   for  good 

faith  and  reasonable  care,  II,  §  2497. 
liability  of  partners  is  not  that  of  guarantors,  but  of  principal  debtors, 

III,  §  3077. 
power  of  directors  to  assume  or  guarantee  debts  of  another  corporation, 

III,  §  3990. 
right  of  diiectors  to  become  guarantors  for  corporation  and  take  counter 

security.  III,  §  4068. 
statutes  limiting  amount  for  wliich  corporation  may  guarantee,  etc.,  Ill, 

§  4285. 
what  corporations  cannot  become  guarantors  or  sureties  for  other  persons 
or  corporations,  IV,  §  5721. 
banking  companies  cannot,  IV,  §  5721. 
railroad  companies  cannot,  IV,  §  5721. 
plank-road  companies  cannot,  IV,  §  5721. 
transportation  companies  cannot,  IV,  §  5721, 
manufacturing  companies  cannot.  IV.  §  5721. 
power  of  bank  cashier  to  guarantee  bills  of  exchange  which  he  has  sold 

for  the  bank,  IV,  §  4805. 
power  of  a  corporation  to  guarantee  the  bonds  of  another  corporation,  V, 

§  6054. 
rights  in  resoect  of  corporate  bonds  guaranteed  or  indorsed  by  the  state, 
V,  §§  6097,  U09S. 
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GUARANTY  —  ( Continued ) . 

railroad  companies  may  guarantee  the  bonds  of  other  corporations,  wlien,. 
V,  §§  58G7,  5S6S. 
when  such  guarantees  upheld  in  favor  of   bona  fide  purchasers  for 
value,  V,  §  5867. 
appointment  of  receivers  at  the  suit  of  sureties  or  guarantors,  V,  §  6841. 
in  a  bill  for  the  exoneration  of  sureties,  V.  §  6841. 
to  charge  the  debt  upon  the  property  of  the  principal,  V,   §  6841. 
right  of  action  of  receiver  of  insurance  conpany  on  a  guaranty  where  one 
life  insurance  company   absorbs  another   and  reinsures   its   risks,  VI. 
§  7227. 
power  of  corporations  to  guarantee  the  contracts  or  obligations  of  others, 
I,  S  381;  II.  §§  2237.  2238;  III,  §  3990;  IV,  §§  4845,  5721;  V,  §§  5867, 
5868,  6054;  VII,  5  8346. 
GUARANTY  COMPANIES, 

statutes  permitting  formation  of.  I.  §  158. 
directors  of,  empowered  to  make  by-laws,  I,  §  987. 
GUARDIAN, 

responsibility  of  corporation  in  case  of  shares  held  on  its  books  by  the 
"  guardian,"  II,  §  2533. 
GUILD, 

not  a  corporation,  I,  §  15. 

difference  between  a  corporation  and  a.  I,  §  15. 
may  be  created  by  a  municipal  corporation,  I,  §  35. 
GYMNASTICS, 

statutes  permitting  formation  of  corporations   for,  I,  §§  159,  180. 


H. 

HABIT  OF  ACTING, 

is  evidence  of  the  authority  of  a  corporate  officer  or  agent,  IV,  §§  4882- 

4885,  et  al. 
appointment  and  powers  of  corporate  agent  proved  by  habitual   action, 
IV,  §  4881. 
especially  where  the  action  is  done  publicly  and  in  the  face  of  those 

who  have  a  right  to  oppose,  IV,  §  4882. 
authority  not  i^roved  by  previous  isolated  acts,  IV,  §  4886. 
enlarged  powers  in  president  of  corporation  inferable  from  usage,  custom, 
or  habit  of  acting,  IV,  §  4626. 
as  in  case  of  habitual  ratification  of  particular  acts,  IV,  §  4626. 
uniform  habit  of  secretary  of  indorsing  for  corporation,  evidence  of  his 

power,  IV,  §  4698. 
power  of  corporate  officer  or  agent  to  make,  accept  or  indorse  commercial 

paper,  provable  by  public  habit  of  acting,  IV,  S  4965. 
habit  of  usinff  a  certain  device  as  a  corporate  seal,  IV,  §  5073. 
HABIT  OF  BUSINESS, 

when  customers  bound  to  take  notice  of  constitution,  by-laws  and  hours 
of  doing  business,  V,  §  5986. 
HABITUAL  DRUNKENNESS, 

of  corporate  officer,  a  ground  of  removal,  I,  §  815. 
HARBOR  MASTERS, 

power  of  the  state  legislature  to  confer  upon  harbor  master  authority  to 
control  the  use  of  wharves,  etc.,  IV,   §   5521. 
HEALTH  INSURANCE  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  §  992. 
HEALTH  RESORTS, 

statutes  permitting  formation  of  corporations  to  carry  on,  I,  §  160. 
HEAT  AND  POWER  CORPORATIONS. 

implied  power  of,  to  mortgage  property,  V,  §  6132. 
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HEATING  RAILROAD  CARS, 

indictment  of  directors  of   incorporation   for   negligence  in   using   stoves 
to  heat  passenger  cars,  III,  §  4114. 
HEIRS, 

liability  of  heirs  of  deceased  shareholders,  III,  §§  .3317-3325. 

whether  title  vests  in,  in  case  of  a  devise  to  a  corpoiation  in  excess  of  itS' 

statutory  power  to  take  and  hold  land,  IV,  §§  .5784,  .5787. 
sale  of  shares  by,  no  estoppel  against  them  as  administrators,  II,  §  2752. 
rijrht  of  the  heir  of  a  trustee  in  a  mortgage  deed  of  trust,  V,  §  6086. 
"  HEIRS  AND  ASSIGNS," 

meaning  of  this  expression  in  a  mortgage  deed  of  trust,  V,  §  6086. 
HELD  OUT.      See  Holding  Out. 
HIGHWAYS, 

notice  to  corporations  of  defects  in  highways  which  they  are  bound  to  re- 
pair. IV,  §  52.35. 
notice  to  the  officer  whose  duty  it  is  to  repair  or  communicate,  notice 
to  the  company,  IV,  §  5235. 
grant  of  franchise  to  construct,  does  not  include  right  to  appropriate  all 

the  highway,  IV,  §  5345. 
abandonment  by  toll-road  company  of   its  road  —  becomes  a   free  public 

highway.  V,  §  5938. 
public  proceedings  to  vacate  toll-roads  and  open  them  as  public  highways, 

V.  §  5940. 
public  highways  are  public  uses  for  which  land  may  be  taken  under  the 

right  of  eminent  domain.  IV,  8  5595. 
municipal   corporation   may   acquire   streets   bj'   prescription,   V,   §   5778, 

note  10. 
power  of  turnpike  and  toll-road  companies  to  build  their  roads  upon  the 

public  higlnvay,  V,  §  5900. 
effect  of  dissolution  of  turnpike,  toll-road  companv,  etc.,  upon  its  hitjhwav, 

V.  §  6758. 
ob-^tructions  of.  enjoined  at  suit  of  Attornev-General.  VI,  §  7774. 
HIGHWAY   BOARDS, 

public  corporations,  and  subject  to  legislative  control,  IV,  §  5383. 
HIGHWAY  CROSSING, 

validity  of  statutes  compelling  railway  companies  to  establish  or  change 
highway  crossings,  IV,  §  5505. 
legislature  may  exercise  this  power  under  the  reserved  power  to  alter, 
amend  or  repeal  charters,  IV,  §  5505. 
HISTORICAL  NARRATIVE, 

whether  statements  of  bank  cashiers  in  the  nature  of  a  narrative  of  past 
events  bind  the  bank,  IV,  §  4779. 
HISTORY. 

of  legislation,  whether  examined  in  interpretation  of  charters,  IV,  8  5683. 
HOLDING  OUT, 

officer  or  agent  of  corporation  habitually  exercising  certain  power  in  the 
face  of  the  corporation  is  evidence  of  his  authority,  IV,  §§  4881-4883; 
VII,  §  8311. 
corporation  must  have  consented  to  the  appearance  of  power  exercised  by 
the  agent,  IV,  §  4884. 
illustrations  of  this  principle,  IV,  §  4885. 
authority  not  proved  by  previous  isolated  acts,  IV,  §  4886. 
what  officers  and  agents  of  corporation  held  out  as  having   powers  com- 
mensurate with  the  general  usages  of  the  business,  IV,  §  4892. 
cashiers,   managing   agents,   etc.,   IV,   §    4892. 
successive    ratifications    are    evidence    of    a    general    authority    to    make 

similar  contracts,  IV,  §  5290. 
estoppel    against   corporation   from   denying   authority   of   president   held 
out  as  possessing  certain  authority,  IV,  §  4623. 
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HOLDIXG  OUT— (Continued). 

corporation  bound  by  doings  of  secretary  whom  it  has  held  out,  etc.,  IV, 

§  4703. 
holding  out  by  a  corporation  of  its  treasurer  as  eridence  of  his  authority. 

lY.  i  4729. 
corporations  botmd  by  the  authority  which  their  agents  are  held  out  as 
possessintj.  VII,  §  8311. 
HOLDIXG  0\"EK. 

by  corporate  officers  in  case  of  no  election.  I,  |§   792,  793:   III,  §f  3S51, 

■  3894- 
officer  holding  over  is  snch  de  facto,  III.  §  3S94:  IV.  §  4902. 
director  ceasing  to  be  stockholder  remains  director  de  facto.  III.  f  3S9-5. 
when  corporation  responsible  for  the  acts  of  its  officers  and  agents  held 

over  after  expiration  of  their  terms.  IV.  §  4902. 
directors  hold  over  until  election  and  qualification  of  their  successors,  VII, 
I  S465. 
HOilESTEAD  ASSOCIATIO]^. 

definition  and  nature  of.  VII.  §  8700. 

excepted  ovA  of  statutes  prohibiting  corporation  from  lending  to  other 
than  members.  III.  §  42S-5. 
HOilESTEAD  COilP-lXIES. 

directors  of,  empowered  to  make  bv-laws.  I.  §  9SS. 
HORTICITLTUEE. 

statutes   permitting  incorporation  of  associations   for  horticultural   pur- 
poses. I.  §  161. 
HOSPITAL, 

negligence  of  surgeon  of  charitable  hospital,  V.  §  6364. 

constitutional   validity  of   taxation   in   support   of   indigent    patients    in 
private  incorporated  asylums,  VII.  |  8302. 
HOTEL. 

railroad  companv  may  maintain  summer  hotel,  \  11,  i  837S. 
HOTEL  COilPAXIES, 

directors  of.  empowered  to  make  by-laws.  I.  §  989. 
HOURS  OF  LABOR, 

validitv  of  statutes  limiting  the  hours  of  labor  in  factories.  IV,  §  5490. 
HUSBAXD  A^^)  WIFE. 

liability  of  husband  for  calls  in  respect  of  shares  belonging  to  wife,  I, 

f  lods. 

reduction  by  husband  of  wife's  shares  into  his  possession,  n,  |  2747. 

wtat  acts  indicate  a  purpose  on  the  part  of  the  husband  not  to  reduce 
into  possession,  II,  f  2748. 
assignment  bv  a  married  woman  of  shares  in  pledge  to  secure  debt  of  her 

husband.  11.  §  2749. 
when  husband  liable  as  shareholder  for  wife,  m,  |  3211. 

his  liabilitv  for  calls  in  respect  of  his  wife's  shares.  Ill,   §   327-5. 
HYDRAULIC  POWER. 

statutes  permitting  incorporation  of  companies  to   construct   and  main- 
tain, I,  f  162. 

I. 
ICE, 

company  organized  to  carry  on  a  machine  shop  cannot  contract  to  furnish 

ice  for  a  year,  V,  §  5963. 
validity  of  municipal  ordinances  compelling  street  railway  companies  to 
remove  snow  ■i.nd  ice  from  thoir  tracks,  V,  §  5-516. 
IDEAL  CORPOP^TIOX, 

treasurer  of  ideal  corporation  has  no  power  to  make  or  accept  n^otiablc 

paper.  TV,  |  4719. 
defects   in  articles  of  association  for  which   charters   for   ideal   purpose 
have  been  refused.  YH,  I  8168. 
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IDENTITY, 

of  share  certificates,  whether  pledgee  bound  to  return  identical  c-ertificate. 

II,  §§  2642-2G53 ;  and  see  Pledges  and  Mobtgages  of  Shabes. 
of  corporation  must  be  proved  by  creditor  suing  stockholder.  III.  |  3687. 
question  of  fact  in  case  of  two  corporations  having  similar  names.  VI, 

§  7610. 
of  two  corporations  having  the  same  oflScers  and  stockholders,  VU,  I  8414. 
IDIOTS, 

not  to  be  counted  in  determining  whether  full  amount  of  capital  has  been 
subscribed.  II.  §  1238. 
IGXORAXCE, 

as  bearing  on  the  question  of  the  right  of  rescission  for  fraud,  II.  §  1370. 
diligence  required  in  discovering  the  fraud,  II,  §§  1371.  1372,  13^3,  1374 

1431. 
when  negligent  ignorance  is  equivalent  to  actual  notice.   IV.   §  5235. 

when  not.  in  cases  of  equities  affecting  commercial  paper.  IV.  §  5236. 
when  ignorance  of  corporate  officer,  not  blameworthv.  exonerates  corpora- 
tion, IV,  §  5240. 

See  also  KjfowxEDGE:  Notice;   Scieimteb. 
IGNORANCE  OF  LAW, 

defense  of,  in  statutory  actions  to  charge  directors.  Ill,  §  4356. 
ignorance  of  law  will  not  prevent  a  ratification  where  there  is  knowledge 
of  the  facts,  IV,  §  5306. 

See  also  Mistake  of  Law. 
ILLEGAL  ACTS, 

committed  by  corporation  no  defense  on  behalf  of  stockholder  against 
creditors.  III.  §  3684. 
ILLEGAL  BANKING, 

actions   by   corporations   prohibited   from   exercising   banking   powers   to 
recover  on  notes  discounted.  V^  §  5969. 
ILLEGAL  CORPORATIONS, 

as  to  illegal  corporations  formed  to  prevent  competition  in  trade,  otherwise 

called   "trusts.'   see,   V,    §§    6399-6415. 
invalidity  of  corporations  organized  for  the  mere  purpose  of  stifling  c-om- 
petitioH  and  engrossing  a  particular  manufacture.  V.  §  6406. 
such  combiuations  void  at  common  law  as  being  in  restraint  of  trade, 

V,  §  6407. 
no  recovery  upon  contracts  in  furtherance  of  such  combinations,  V, 
§  6408. 
ILLINOIS, 

statutes  lor  consolidation  of  various  corporations,  I,  |  308. 
garnishment  of  shareholders  bv  creditors  in.  III.  |  3584. 
I^L\GINARY  CORPORATIONS. 

effect    of   conveyances   to    imaginary   and    non-existent    corporations.    V, 
§  5803. 
IM^IERSION, 

a  member  of  religious  corporation  threatened  with  a  most  profane  form 
of.  IV.  §  5710,  note. 
niMORTALITY, 

one  of  the  attributes  of  corporations.  I.  U  2.  10. 
IMPAIRiLENT, 

of  the  obligation  of  a  contract  bv  the  imposition  of  new  conditions.  IV 
§  5389. 
such  conditions  to  be  interpreted  bv  the  courts,  and  not  bv  the  state 
legislatures.  TV.  §  5390. 
IMPLIED  CONTRACTS, 

agreement  to  become  a  stockholder  implied  from  acting  as  a  membe".  II, 

S?  is:9.  1879a;  III,  §  .3859;  and  see  generally.  II.  §S  1877-1914. 
right   of  corporate  agent  to  recover  for  his  'services  on  an   implied  as- 
sumpsit. IV,  §  4873. 

7665 


Implied  contracts— Implied  ratification     INDEX. 

IMPLIED    CONTRACTS  —  ( Continued ) . 

corporations  liable  upon  implied  contracts  the  same  as  individuals,  IV, 

§§  5045,  5046. 
implied  contracts  of  corporations,  IV,  §  5180-5184. 
doctrine  of  implied  contracts  generally,  IV,  §  5180. 
corporations  bound   by   implied   contracts   the   same   as   individuals,   IV, 

§  5181. 
person   rendering   service   to   corporation   under    informal    contract    may 

recover  quantum  meruit,  IV,  §  5182. 
when  obligation  to  pay  for  property  or   services   implied   in  favor   of   a 

director  or  officer,  IV,  §  5183. 
limitations  of  the  doctrine  of  this  chapter,  IV,  §  5184. 
said  to  be  within  the  protection  of  the  constitution  of  the  United  States, 
IV,  §  5393. 
such  as  the  right  of  a  railroad  company  to  aid  subscribed  by  coun- 
ties, etc.,  IV,  §  5394. 
implied  obligation  of  corporation  to  pay  for  benefits  knowingly  received 
without  objection,  VII,  §  8415. 
IMPLIED  LIMITATIONS; 

doctrine   that   there   exists    in    every   country    implied    limitations    upon 
legislative  power,  IV,  §  5458. 
IMPLIED  POWEliS,  .       ,.    , 

two  opposing  theories  with  reference  to  the  implied  powers  of  the  presi- 
dent of  a  corporation,  IV,  §  4617  ;  and  see  President. 
is  president  of  the  board  of  directors  ex  officio,  IV,  §  4617. 
view  which  ascribes  to  him  the  powers  of  a  general  agent  for  ordinary 

business,  IV,  §  4618. 
view  which  makes  his  powers  special  and  limited,  IV,  §  4619. 
this   view   applied   to   the   presidents   of   banking    corporations,    IV, 
§  4620. 
certain  powers  ascribed  to  certain  officers  of  corporations  by  implication 

of  law,  IV,  §  4877. 
of  corporations  with  respect  t^  negotiable  paper,  IV,  §§  5730-5764;  and 

see  more  particularly  Negotiable  Paper. 
of  corporations  to  mortgage  their  pioperty,  V,  §  6131,  et  seq.;  and  see 

more  particularly  Mortgages. 
no  implied  power  to  mortgage  property,  franchises,  etc.,  so  as  to  cast  off 

public  duties,  V,  §  6137. 
as  to  the  powers  implied  in  corporations,  see  Powers. 
IMPLIED  PROMISES, 

subscriptions  to  corporate  shares  enforceable  by  action  without  an  express 
promise  to  pay,  II,  §§  118,5,  1186;  III,  §  3414. 
doctrine  that  an  express  promise  to  pay  necessary,  II,  §§  1187,  1188, 
1189. 
of  stockholder  to  pay  for  his  shares.  III,  §  3414. 
law  does  not  imply  a  promise  to   pay  directors   for   their   services,  III, 

§  4380. 
directors  may  recover  compensation  for  services  rendered  outside  of  their 
official  duties,  III,  §§  4386,  4387. 
what  services  come  within  this  rule.  III,  §  4387. 
none  by  corporation  in  favor  of  its  promoters.  III,  §  4388. 
not  raised  between  partners,  I,  §  1255. 

assumpsit  on  implied  promise  lies  against  corporation,  VI,  §  7392. 
IMPLIED  RATIFICATION, 

ratification  by  corporation  may  be  implied  from    reception  of  benefit,  IV, 

§  5182;  and  see  Ratification. 
in  the  sale  of  shares,  II,  §§  2737-2742. 
of  identity,  II,   §§   2741,  2742. 
none  that  corporation  is  such  de  jure,  II,  §  2739. 
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in  the  sale  of  shares,  whether  against  fraudulent  over-issues,  II,  §§  2740, 
2741. 
cases  to  which  the  foregoing  principle  not  applicable,  II,  §  2742. 
i:»IPOSED  DUTIES, 

negligence  of  corporations  in  the  performance  of  duties  imposed  by  law, 
V,  §§  6339,  6353;  and  see  more  especially  Negligence. 
I.MPRESSION, 

sine  qua  non  of  a  good  seal,  V,  §  5070. 
scrolls  generally  used  by  way  of  substitution,  V,  §  5070. 
IMPRISONMENT, 

corporation  cannot  be  punished  by,  therefore  should  not  be  appointed  re- 
ceiver, V,'§  6869. 
IMPROVEMENTS, 

what   additions,    extensions   and    improvements    corporations    may   make 

where  its  net  earnings  have  been  mortgaged,  V,  §  6188. 
power  of  a  corporation  to  expend  money  in  imoroving  its  property,  VII 
§  8367. 
power  to  expend  money  in  improving  the  property  of  others  to  enhance 

the  value  of  its  own,  VII,  §  8368. 
power  to  expend  money  for  collateral  objects  to  improve  its  property 
or  business.  VII,  §  8369. 
INCHOATE  CORPORATIONS, 

liability  of  directors   of,   for   contracting   debts   in   corporate  name,   III, 

§  4133. 
directors  of,  liable  for  contracting  debts  in  name  of  corporation  without 

necessity  of  recovering  judgment  against  corporation.  III,  §  4328. 
validity  of  deeds  to  —  acceptance  when  presumed,  IV,  §  5115. 
ratification  of  contracts  made  in  name  of  corporation  before  fully  organ- 
ized, IV,  §  5322 ;  and  see  Promoters  ;  Organization  ;   Stockholders. 
INCHOATE  SHARE  SUBSCRIPTIONS, 

doctrine  that  preliminary  subscriptions  are  merely  tentative  and  not  bind- 
ing, VII,  §  8606. 
doctrine  that  they  become  binding  when  corporation  is  organized,  VII, 
§  8607. 
INCIDENTAL  POWERS, 

carry  with  them  power  to  mortgage  property,  V,  §  6133. 
INCONVENIENCE, 

of  granting  right  to  shareholder  to  inspect  corporate  books  and  papers  no 
answer  to  his  demand,  IV,  §  4422. 
INCORPORATION, 

purposes  for  which  corporations  may  be  formed,  VII,  §  8150. 
incorporation  of  building  and  loan  associations,  VII,  §   8706. 
INCREASE, 

in  value  of  shares,  deemed  capital  as  between  life  tenant  and  remainder- 
man, II,  §  2219;  and  see  Dividends. 
INCREASE  OF  CAPITAL  STOCK, 

this  subject  considered  at  length,  II,  §§  2076-2111. 

directors  have  no  power  to  increase  capital  stock,  II,  §  2076;  IV,  §  4968; 

compare.  III,  §§   3931,  3975,  3979,  3981;   IV,  §  4968. 
but  may  receive  subscriptions  to  capital  stock  not  filled  up,  II,  §  2077. 
bill  in  equity  by  stockholder  to  prevent  such  increase,  II,  §  2078. 
corporations   have   no    implied   authority   to   increase   or   diminish    their 

capital,  n,  §  2079;   compare,  I,  §§  78,  1275. 
increase  beyond  charter  limitation  void,  II,  §  2080;  compare,  I,  §  1251 ;  II> 
§  1490,  et  seq. 
irregularities   increasing  or   diminishing   capital   stock   validated   by 
acquiescence  or  estoppel,  II,  §§  2083,  2084,  2085,  2086;  compare,  I, 
§  78;   III,  §  3979. 
such  increase  becomes  valid  by  unanimous  consent,  II,  §  2084. 
the  fact  of,  not  a  defense  to  an  action  for  assessment,  II,  §  2085. 
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increase   beyond   charter   limitation,   shareholders   not   allowed    to   set   up 

such  irregularities  after  insolvency,   II,   §  2806. 
eflfect  of  an  increase  of  capital  on  the  liability  of  shareholders,  II,  §  2087 ; 
and  see,  II,  §  1000:  and  compare,  III.  §  2981. 
authorized  increase  will  not  release  stockholders,  II.  §  2088:  compare, 

I,  §§  78.  1275.  1270. 

liability  where  increase  is  canceled,  II,  §  2089. 
statutory  individual  liability  in  case  of  an  increase.  II,  §  2090. 
doctrine  that  sharetaker  who  takes  at  less  than  par  is  liable  only  to 
subsequent  creditors,  II.  §  2091:  and  see,  IT.  §  1676. 
new  doctrine  that  a  corporation  can  increase  its  capital,  and  sell  the  new 
shares  at  their  market  value  merely,  II,  §  2092:   com]iare,  II,  §   1665, 
et  seq. 
increasing  the  capital  by  issuing  preference  shares,  II,  §  2093. 
new  shares   to   be  distributed   ratably   among   existing   shareholders,   II, 
§  2094;   compare,  II.  §  2252. 
charter  vesting  directors  with  a  discretion  as  to  distribution  of  new 

shares,  II,  §  2095. 
shares  issued   without  giving  other   shareholders   an   opportunity  of 

pro  rata  subscription  cannot  be  voted,  II,  §  2096. 
liability  of  corporation  to  shareholder  for  refusing  so  to  distribute, 

II,  §  2097;   compare,  11,  §   1251. 

corporation    enjoined    from    charging    shareholder    a    bonus    on    the 
new  shares,  II,  §  2098. 
but  shareholder  paying  a  bonus  cannot  recover  it  back,  II,  §  2099. 
rule  does  not  applv  to  shares  of  original  stock  bought  in  by  cor- 
poration, II,  §  2100. 
imposing  a  limit  as  to  time  when  new  shares  to  be  taken.  II,  §  2101. 
remedy  of  corporation  where  shareholder  fails  to  take  bis  proportion,  II, 

§  2102. 
right  of  rescission  where  all  the  new  shares  are  not  taken,  II,  §  2103; 

compare,  II.  §§  1322.  1737;  III.  §  3694. 
power  of  corporation  to  rescind  vote  to  increase  capital,  II,  §  2104. 
constitutional  restrictions  on  the  fictitious  increase  of  capital,  II,  §  2105; 

compare,  III,  §  3981. 
statutory  provisions  respecting  the  increase  of  capital  stock,  II.  §^2106. 
eflfect  of  statutory  limitations  of  the  amount  of  capital,  II,  §  210T. 
decisions  under  particular  statutes.  II,  §  2108. 

under  Alabama  statute  prohibiting  "  all  fictitious  increase."  etc.,  II, 

8  2108. 
under  a  similar  statute  of  California,  II,  §  2108. 
under   Virginia   statute   authorizing   issue   of   "  guaranty   stock."'   II, 

§  2109. 
under  Missouri  statute  prohibiting  increase,  except  in  pursuance  of 
certain  formalities.  II,  §  2110. 
notice  must  be  published,  II,  §  2110. 
increase   of   capital   of   national   banks  —  assent   of   Comptroller   of   Cur- 
rency, II,  §  2111. 
other  questions  relating  to  increase  of  capital  stock: 
when  discharges  dissenting  subscriber,  I,  §  1275. 

when   shares   forfeited   for   non-payment   of   assessments   notwithst^anding 
scheme  to  increase  capital  subsequently  abandoned,  II,  §   1771. 
but   dissenting   shareholder   may   recover   back   his   installments,    II, 
§  1772. 
member  accepting  shares  under  scheme  of,  estopped  to  set  up  invalidity  of, 

when  sued  for  assessments,  II,  §§  1885.  1886. 
payment  of  shares  issued  upon  increase  of  capital.  II,  §§  1600,  2087. 
right  as  between  life  tenant  and  remainderman  to  shares  which  have  been 
reissued  after  recovery  of  losses,  II,  §  2205. 
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taxation  of  stock  dividends  founded  on  a  mere  formal  increase  of  capital, 
II,  §  2906. 

receiver  of  national  bank  must  restore  money  subscribed  on  scheme  to  in- 
crease capital  stock  which  has  failed,  VI,  §  7296. 

liability  of  stockholders  for   increasing  capital  stock  without  filing  new 
certificate,  III,  §  2981. 

liability  of  subscribers  to  new  shares.  III,  §  2981. 

no  power  in  directors  to  increase  capital  stock  unless,  etc.,  IV,  §  4968. 
act  must  be  performed  by  a  constituent  body, —  the  stockholders,  IV, 
§  4968. 

power  of  corporation  to  increase  capital  does  not  authorize  enlargement 
of  sphere  of  business,  VII,  §  8382. 

no  power  to   increase  capital   unless  expressly  granted  by   statute,   VII, 
§  8686. 

no  increase  valid  unless  in  compliance  with  statute.  VII,  §  8687. 

rule  where  the  governing  statute  remits  the  question  to  the  by-laws,  VII, 
§  8688. 

riijhts  in  the  distribution  of  new  shares  issued  upon  an  increase  of  capital, 
VII,  §  8689. 

subscriptions  to  an  increase  of  shares  not  enforceable  unless  whole  increase 
subscribed,  VII,  §  8690. 

subscriber  to  avoid  increase  of  capital  not  liable  as  a  stockholder,  VII, 
§  8691. 

an  exemption  from  taxation  in  favor  of  shares  extends  to  a  lawful  in- 
crease of  shares,  II,  §  2839. 

taxing  increase  of  national  bank  shares,  II,  §  2880. 

new  shares  not  assessable  until  the  whole  increase  subscribed,  II,  §  1737. 

whether  an  exemption  from  taxation  attaches  to  a  lawful  increase  of  stock, 
II,  §  2839. 

taxing  shares  issued  on  an  increase  of  stock,  II,  §  2880. 
INCREASE  OF  INDEBTEDNESS, 

prohibition   against   increasing   bonded    indebtedness    without   consent   of 
stockholders,  V,  §  6060. 
waiver  by  stockholders  of  this  prohibition,  V,  §  6060. 
INCUMBRANCE, 

attachment  of  shares  not  an  incumbrance  of  the  property  of  the  corpora- 
tion, II,  §  2767. 

the  words  "  grant,  bargain  and  sell  "  are  not  fraudulent  representations 
as  to  existing  incumbrances,  V,  §   6193. 

power  of  corporation  to  assume  incumbrances  on   land   purchased,  VII, 
§  8361. 
INCU.MBRANCERS, 

priority  among,  in  distributing  assets  of  insolvent  corporation,  V,  §§   7046, 
7047. 

dutv  of  receiver  to  settle  priorities  among  incumbrancers,  V,  §  7039. 

indem'nity, 

statutes  permitting  formation  of  guaranty,  surety   and  indemnity   com- 
panies, I,  §  158. 

bond  of,  where  corporation  required  to  issue  new  certificate  in  case  of  lost 
one,  II,  §  2044. 

innocent    holder    of    fraudulent    share    certificate    entitled    to    indemnity 
against  corporation,  II,  §§  2351,  2352. 
right  of  subsequent  transferee  to  such   indemnity,  II,   §   2352. 

demandable  by  corporation  before  issuing  new  certificate  where  old  one 
has  been  lost  or  stolen,  II,  §  2520 ;  and  see.  II,  §  2240. 

doctrine  that  company  cannot  refuse  to  issue  certificates  on  bond  of  in- 
demnity being  given,  II,  §  2521;   and  see,  II,  §  2240. 

of  Ijroker  against  loss  by  a  third  party  —  eft'ect  upon   right   to   sell   the 
shares,  II,  §  2698. 
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INDEMNITY— (Continued).  .-^     .    ^     •    .        -.     t         i,  .  v, 

right  of  purchaser  of  spurious  share  certificate  to  indemnity  tor  what  he 

has  lost,  II,  §  2740. 
right  of  directors  to  take,  for  advances  to  corporation,  III,  §§  4068,  4069. 
when  demandable  for  expenses  of  litigation  against  receivers,  V,  §  7140, 
INDEPENDENT  CONTRACTORS, 

corporations  not  liable  for  torts  of.  V,  §  6278. 
not  liable  for  negligence  of,  V,  §  6348. 

except  where  corporation  employs  contractor  to  perform  its  pub- 
lic duties,  V,  §  6349. 
INDICTMENT, 

indictment  of  corporations,  V,  §§  6418-6444. 
corporations  indictable  under  the  ancient  law,  V,  §  6418. 
for  what  offenses  not  indictable,  V,  §  6419. 

not  indictable  for  treason,  felony,  breaches  of  peace,  etc.,  V,  §  6420. 
indictable  for  nuisance,  V,  §§  6420,  6425. 

indictable  for  a  criminal  libel,  V,   §   6421. 

indictable  for  keeping  a  disorderly  house,  V,  §  6422. 

indictable  for  obstructing  a  navigation,  V,   §   6423. 

for  obstructing  a  public  highway,  V,  §  6424. 

for  Sabbath-breaking,  V,  §  6426. 

for  inflicting  an  injury  resulting  in  death,  V.  §   6427. 

for  a  failure  to  perform  public  duties,  V,  §  6428. 

such  as  failing  to  keep  highways  in  repair,  V,  §  6428. 

failing  to  afford  reasonable  transportation  facilities  to  the  public,  V^ 

§  6428. 
railway  companies  habitually  failing  to  give  signals  or  warnings,  \V 
§  6428. 
for  failing  to  keep  works  in  repair,  V.  §  6429. 

railroad  companies  allowing  hand-car  to  stand  on  its  track,  V,  §  6429. 

making  travel  inconvenient  or  dangerous,  V,  §  6429. 

railway  company  failing  to  keep  its  highway  crossings  in  repair,  V,, 

§  6429. 
turnpike  companies  suffering  roads  to  be  out  of  repair,  V,  §  6430. 
for  demanding  and  receiving  usurious  interest,  V.  §  6431. 
for  omitting  to  stamp  papers,  V,  §  6432. 
for  serving  the  public  unequally,  V,  §  6631. 

criminal  remedies  of  the  state  against  corporations,  IV,  §  5476. 
corporations  not  indictable  for  acts  authorized  by  charter  or  statute,  V, 

§  6433. 
whether  corporations  indictable  for  offense  denounced  against  "  persons," 

V,  §  6434. 
indictable  offenses  by  interstate  railway  corporations,  V,  §  6435. 
form  and  sufficiency  of  indictment  against  corporations,  V,  §§  6436,  6437. 
proceedings  against  corporations  before  examining  magistrate,  V,  §  6438. 
mode  of  compelling  appearance  by  corporations  in  criminal   actions,   V, 
§  6439. 
•    entering  the  plea  of  not  guilty,  V,  §  6440. 

proof  of  the  fact  of  incorporations  under  an  indictment,  V,  §  6441. 
defenses  to  indictments  for  various  offenses,  V,  §  6442. 
the  judgment  or  sentence,  V,  §  6443. 

indictment  of  toll-road  companies  for  erecting  illep^al  toll  gates,  V.  §  5910. 
whether  damages  given  in  the  case  of  indictable  offenses,  V,  §  6379. 
making  double  punishment,  V,  §  6379. 
of  "ificers  of  corporations  and  third  persons: 

of  directors  for  negligent  failure  to  perform  official  duties.  III,  §  4114. 
of  directors  of  foreign  corporations.  Ill,  §  4114. 

sufficiency  of  indictment  under  statutes  punishing  embezzlement  by  corpo- 
rate officers  and  agents,  IV,  §  5003. 
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of  directors  of  turnpike  or  bridge  company  for  failure  to  keep   road  or 

bridge  in  repair,  V,  §  5936. 
indictments  for  offenses  against  corporations  and  their  property,  V,  §  6444. 
See  also  Information. 
INDIGENT  PATIENTS, 

constitutional   validity   of   taxation   in    support    of   indigent   patients    in 
private  incorporated  asylums,  VII,  §  8302. 
INDIVIDUALS, 

whether  a  corporate  franchise  can  be  transferred  to  an  individual,  and  if 
so,  what,  IV.  §  5368. 
legislature  may  authorize  such  a   transfer,   IV,   §   53G8. 
when  landowners  have   no   right   to   damages  resulting   from   puDlic   im- 
provements, IV,  §  5432. 
such  as  damages  to  land  of  riparian  owners  in  improving  navigation. 

IV,  §  5432. 
contrast  between  the  rights  of  individuals  and  the  rights  of  corpora- 
tions in  respect  of  damages  inflicted  for  public  purposes.  IV,  §  5432. 
private  persons  engaged  in  employments  aflfected  with  a  public  interest, 
charges  of.  subject  to  public  resulation,  IV,  §  5534. 
INDIVIDUAL  BONDHOLDER, 

rights   and  remedies  of,   with   reference  to   the  action  of   the   others,   V, 
§§  6121-6125. 
INDIVIDUAL  LIABILITY. 

does  not  prevent  the  body  from  being  a  corporation,  I,  §  4. 
personal     liability     under     Ohio     statute,     of     trustees     in     corporations 
created  for  purposes  other  than  profit.  VII.  §  8538. 
loss,  under  mutual  benefit  certificate,  not  a  debt  within  this  statute, 
VII,  §  8538. 
contracts  upon  which  corporate  officers  are  personally  liable,  VII,  §  8570 
personal  liabilitv  on  contracts  executed  on  behalf  of  non-existent  corpora- 
tion. VII.  §  8.571. 
contracts  upon  which  officers  are  not  personally  liable,  VII,  §  8572. 
as  to  the  individual  liability  of   stockholders,   see   Stockholdebs. 
INDORSEMENT. 

power  of  corporations  to  assign  or  transfer  negotiable  paper.  IV,  §§  5754, 

5755. 
authority  of  corporate  officers  to  indorse  and  transfer  negotiable  paper,  IV, 

§  5756. 
statutes  not  construed  as  taking  away  cashier's  ordinary  power  to  indorse, 

IV,  §  4747. 
power  of  agents  of  corporations  to  indorse  negotiable  instruments,   IV, 
§  4960. 
to  indorse  for  accommodation,  IV,  §   4961. 
notice  of  residence  to  one  of  several  agents  having  separate  duties  does  not 

affect  the  bank,  IV,  §  5232. 
corporations  no  power  to  indorse  for  accommodation  merely,  VII.  §  8341. 
of  notes  given  in  settlement  for  corporate  shares, —  rights  of  indorsee.  II. 
§§1660.  1661. 
right  of  indorsee  to  subrogation,  II,  §  1661. 
effect  of  lien  of  corporation  upon  shares  upon  the  rights  of  indorsers,  III, 

§  3249. 
cashier  of  bank  no  power  to  release  indorsers  or  sureties.  IV.  §  4750. 
liability  of  stockholders  to  indorsee  of  corporations.  III.  §  3118. 
when  debt  created  by  accommodation  acceptance  for  corporation  deemed 

contracted,  so  as  to  charge  stockholders.  III.  §  3124. 
right  of  action  against  stockholders  in  indorsee  of  note  of  corporation.  III, 

§  3556. 
sliitiites  limiting  the  amount  for  which  corporations  mav  indorse.   III, 
§  4285. 
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power  of  president  of  a  corporation  to  indorse  its  negotiable  paper  for  the 
purpose  of  transfer,  IV,  §§  4638,  4639. 
this  power  implied  in  law,  and  need  not  be  proved,  IV,  §  4638. 

want  of  it  must  be  denied  on  oath,  IV,  §  4638. 
holdings  illustrating  this  power,  IV,  §  4639. 
power  of   treasurer   of   corporation   to   transfer   negotiable   securities    by 

indorsement,  IV,  §  4722. 
no  power  in  the  treasurer  of  a  corporation  to  make,  accept  or  indorse  for 

accommodation  under  a  general  power  to  indorse,  IV,  §  4723. 
indorsement  by  clerk  temporarily  acting  in  the  place  of  the  cashier,  IV, 

§  4797. 
whether  cashier  has  power  to  indorse  on  the  street  outside  of   business 

hours,  IV,  §  4801. 
manner  of  making  cashier's   indorsement  of  commercial   paper   so   as   to 
bind  the  bank,  IV,  §  4802. 
parol  evidence  to  explain  the  real  character  of  the  indorsement,  IV, 
§  4802. 
power  of  bank  cashier  to  sell  bills  of  exchange  and   indorse  to  transfer 

them,  IV,  §  4804. 
liability  of  bank  for   fraudulent  indorsements  made  by   its   cashier,   IV, 
§  4806. 
such  as  indorsements  for  accommodation  of  customers,  IV,  §  4806. 
when  bank  bound  by  the  negligent  indorsement  in  blank  of  commercial 

paper  by  its  cashier,  IV.  §  4807. 
how  agent  should  indorse  for  corporation  so  as  to  bind  it  and  not  entrap 
himself,  IV,  §  5134. 
indorsement  by  the  name  of  the  agent  only.  IV,  §  5135. 

parol  evidence  admissible  to  show  real  intent,  IV,  §§  5135,  5136. 
indorsement  by  bank  cashier,  IV,  §  5158. 
indorsement  to  bank  cashier,  IV,  §   515,9. 
how  assignment  and  indorsement  made  so  as  to  bind  the  corporation,  IV, 

§  5757. 
liability  of  indorsers  of  ultra  vires  corporation  paper,  IV,  §  5760. 

warrant  that  the  paper  has  been  executed  in  proper  form,  IV,  §  5760. 
indorsement  of  corporate  bonds  by  the  state  —  rights  of  bona   fide  pur- 
chasers, V,  §  6071. 
absence  of  indorsement  upon  bonds   puts   intending  purchasers  upon   in- 
quiry, when,  V,  §  6077. 
INDORSEMENT  IN  BLANK, 

when  bank  bound  by  the  negligent  indorsement  in  blank  of  commercial 
paper  by  its  cashier,  IV,  §  4807. 
INDUSTRIAL  SOCIETIES, 

directors  of,  empowered  to  make  by-laws,  I,  §  990. 
INELIGIBILITY, 

of  corporate  officers,  ground  of  removal,  I,  §   814;    and  see  Directors; 
Officers  ;  President,  etc. 
INFANTS. 

may  become  shareholders,  I,  §  1095. 

transfers  of  shares  to.  not  void,  I,  §   1095;  III,  §  4157. 
not  to  be  counted  in  determining  whether  full  amount  of  capital  has  been 

subscribed,  II,  §  1238. 
validity  of  transfers  of  shares  by,  II,   §   2307. 
corporation  liable  for  transferring  shares  on  power  of  attorney  executed  by 

an,  II,  §  2493. 
transfers  of  shares  to,  validity  of,  III,'§  3271. 
through  infants  to  adults.  III,  §  3272. 
what  if  company  wound  up  during  minority.  III,  §  3273. 
ratification  by  infant  after  majority.  III,  §  3274. 
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no  defense  on  the  part  of  shareholder,  that  his  shares  were  held  for  an 

infant,  III,  §  3700. 
infants  may  be  directors,  III,  §  3857. 
when  may  be  corporators,  VII,  §  8162. 

infants  as  members  of  building  and  loan  associations,  VII    §  8708 
INFORMAL  CONTRACT, 

person  rendering  services  to  a  corporation  under  an  informal  contract  may 
recover  quantum  mei-uit  on  an  implied  promise,  IV    §  5182 
INFORMALITY, 

in  judgment  against  corporation,  not  available  by  stockholder,  III   §  37'>9 
INF0RIVL4TI0N, 

leave  to  file,  discretionary  in  quo  uarranto  proceeding,  I,  §  774. 
criminal,  for  disfranchisement  of  members,  I,  §  928. 

information  in  the  nature  of  quo  icarranto,  pleading  and  practice  there- 
under I,  §  771;   V,  §§  6767-6813;  and  see  more  especially  Quo  War- 
ranto. 
rise  of  the  information  in  the  nature  of  quo  tvarranto,  V,  §  6768. 

fourth  section  of  the  statute  of  Anne  relating  to  informations  in  the 
nature  of  quo  warranto,  V,  §  6769. 
in  nature  of  quo  warranto  must  state  what,  where  the  proceeding  is  to 
forfeit  franchises  already  granted,  V,   §  6804. 
INFORMATION  IN  EQUITY,' 

brought  by  attorney-general  to  restrain  acts  of  corporations  injurious  to 
public  right,  VI,  §  7774. 
such  as  public  nuisances.  V^I,  §  7774. 
obstructions  of  highways  and  navigations,  VI.  §  7774. 
misapplication  of  funds  of  municipal  corporations,  VI,  §  7774. 
diversion  of  charitable  funds,  VI.  §  7774. 

such  jurisdiction  supported  on  the  ground  of  trust,  VI.  §  7775. 
INFORMER. 

corporation  cannot  sue  as  a  common  informer.  VI,  §  7373. 
"  INHABITANCY," 

of  corporations  for  the  purposes  of  federal  jurisdiction,  VI,  §§  7484-7489; 
and  see  Jurisdictiox. 
INJUNCTIONS, 

in  aid  of  remedies  of  members  and  shareholders,  IV,  §§  4517-4534,  et  al. 

summary  statements  of  cases  where  injunctions  are  granted,  IV,  §  4517. 

to  restrain  fundamental  changes  contrary  to  the  will  of  the  minority, 

IV,  §  4517. 
to  restrain  diversion  of  the  funds  of  the  corporation,  IV,  §  4517. 
to   restrain   frauds   and  oppressions   injurious   to   the   minority,    IV, 

§4517. 
to  relieve  minority  stockholders  from  loss  after  the  act  has  been  done, 

IV,  §  4517. 
to  restrain  the'directors  from  committing  bleaches  of  trust,  IV,  §  4518. 
to  restrain  illegal  and  ulti-a  vires  acts,  IV,  §  4519. 

acts  which  would  subject  the  franchises  to  forfeiture,  IV,  §  4519. 
application  of  the  funds  to  unwarranted  purposes,  IV,  §  ^519. 
single  stockholder  entitled  to  such  an  injunction,  IV,  §  4520. 
and  without  requesting  the  directors  to  bring  actions  against  them- 
selves, IV.  §  4521. 
to  enjoin  the  illegal  voting  of  shares,  IV,  §  4522. 
to  enjoin  one   corporation  from  voting  shares  held  in  another,  IV, 

§  4523. 
to  enjoin  the  illegal  forfeiture  of  shares.  IV,  §  4524. 
to  enjoin  the  acts  of  persons  usurping  office  of  director.  IV,  §  4525. 
quo  warranto  to  oust  usurping  directors,  IV.  §  4525. 
when  equity  will  inquire   into  legality  of  election  of  directors,   IV, 
§  4525. 
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equity  will  not  annul  by-laws  of  mutual  benefit  societies,  IV,  §  4526. 
injunction  to  restrain  a  corporation  from  petitioning  for  an  amendment 

of  its  charter,  IV,  §  4527. 
restraining  diversions  of  its  funds  for  such  purposes,  IV,  g  4527. 
against  unlawful  and  ultra  vires  consolidations,  IV,  §  4528. 
enjoining  the  transaction  of  business  before  due  incorporation,  IV,  §  4529. 
injunctions  against  reorganization,  IV,  §  4530. 

injunctions  against  judgments  in  winding-up  proceedings,  IV,  §  4531. 
injunctions  against  fraudulent  diversion  of  property,  IV,  §  4531. 
illustrative  cases  in  which  such  injunctions  have  been  granted,  IV.  §  45.32, 
circumstances  under  which  such  injunctions  have  been  denied,  IV,  §  4533. 
effect  of  laches  on  the  part  of  the  stockholders,  IV,  §  4534. 
protecting  minoritv  stockholders  after  the  injurious   act  has  been  done, 

IV,  §  4517. 
against  the  directors  of  a  corporation  upon  stockholder's  bill,  IV,  §  4553. 
in  actions  by  and  against  corporations,  VI,  §§  7767-7784. 
restraining  ultra  vires  acts  of  corporations  injurious  to  private  right,  VI, 
§  7768. 
restraining  threatened  breaches  of  contracts.  VI,  §  7769. 

indirect  mode  of  compelling  specific  performance,  VI,  §  7769. 
restraining   corporations   from   breaking   the   contracts   of   its   stock- 

holders,>I,  §  7770. 
restraining  corporations  from  committing  trespasses  upon  propertv, 

VI,  §  7771. 
restraining  the  unlawful  appropriation  of  private  property  for  public^ 
use,  VI,  §  7772. 
whether  such  an  injunction  ought  to  be  denied  on  the  ground  of 
adequate  remedy  at  law,  VI,  §  7773. 
restraining  ultra  vires  acts  of  corporations,  injurious  to  public  right, 
VI,  §  7774. 
such  as  nuisance  of  obstructing  highways,  navigation,  etc.,  VI, 

§  7774. 
exaction  of  illegal  tolls  interferes  with  private  business,  etc.,  VI, 

§  7774. 
such  jurisdiction  supported  on  ground  of  trust,  VI,  §  7775. 
restraining  invasions  of  corporate  franchises,  VI,  §  7776. 

when  not  necessary  to  establish  the  franchise  in  a  trial  at  law, 
VI,  §  7777. 
restraining    railroad    commissioners     from    establishing     rates    and 
charges,  VI,  §  7778. 
restraining  railroad  commissioners  from  enforcing  unreasonable 

rates.  VI,  §  7779. 
whether  a  bill  for  an  injunction  against  railroad  commissioners 
is  a  suit  against  the  state,  VI,  ij  7780. 
compelling  corporations  at  the  suit  of  private  persons  to  perform  their 

public  duties,  VI,  §  7781. 
restraining  strikes,  boycotts,  and  other  combinations  among  workmen, 
VI,  8  7782. 
other  decisions  illustrating  the  use  of  injunctions  in  the  case  of  corpora- 
tions, VI,  §  7783. 
cases  where  such  injunctions  have  not  been  granted,  VI,  §  7784. 
various  other  applications  of  the  remedy  by  injunction  : 

against  application  of  funds  to  procure  amendment  of  charter,  I,  §   105; 

IV,  §  4527. 
against  the  use  of  names  of  other  corporations,  I,  §  296. 
when  shareholder  entitled  to,  against  consolidation.  I,  §  349. 
against  unlawful  consolidations,  I,  §§  349,  350,  351. 

extent  of  injunctive  relief  aflFovfUd   si   ckholder,  I,  §  350. 

no  injunction  if  interest  secured,  1,  §§  345,  351;  IV,  §§  4533,  4548. 
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against  removing  assets  of  corporation  out  of  the  state.  I,  §  693. 
against  voting  by  proxy,  I,  §§  739,  741. 

to  restrain  fraudulent  or  ultra  vires  voting,  I,  §  741. 
to  restrain  voting  at  election  held  in  another  state.  I,  §  741. 
a  means  of  exercising  the  visitorial  power  of  the  courts  over  corporations, 

I,  §  908. 
remedy  by  injunction  in  case  of  the  expulsion  of  a  member,  I,  §  909;  IV, 
§§  4401.  4402:  see  also.  I.  §  764:  III,  §§  3877,  3878,' 3897. 
in  an  incorporated  society,  I,  §  911. 
in  the  case  of  social  clubs,  I,  §  911. 
in  the  case  of  partnership.  I.  §  911. 

member  must  first  exhaust  his  remedy  within  the  society,  I,  §   912. 
compare.  I,  §§  921,  1034:  IV.  §§  4499.  et  seq.  4-526"^. 
not  granted  to  restrain  proceedings  before  corporate  judicatory,  I, 
§  913. 
to  prevent  the  issue  of  municipal   bonds   to   private   corporations   where 

terms  of  subscription  not  complied  with,  I,  §  1130. 
against  the  enforcement  of  calls.  II.  §  1719. 
against  invalid  forfeitures  of  shares.  II,  §  1810:  IV.  §  4524. 
to  restrain  the  declaration  of  a  dividend.  II,  §  2130. 
to  restrain  transfers  of  shares  in  proceedings  supplemental  to  execution, 

II.  §  2.512. 
remedy  by,  against  the  illegal  imposition  of  taxes,  II,  §  2883. 

taxpayer  must  offer  to  pay  what  is  due.  II.  §  2883. 
remedy  of  national  banks  by.  against  illegal  state  taxation,  II,  §  2883. 
grounded  on  multiplicity  of  suits.  II,  §  2883. 
on  an  irreparable  damage.  II,  §  2883. 

must  be  accompanied  by  offer  to  pay  the  proper  tax.  II.  §  2883. 
judgment   against   corporation   after  general   injunction,   not   evidence   to 

charge  stockholders.  Ill,  §  3403. 
when  court  of  equitv  will  not  restrain  proceedings  at  law  against  share- 
holders. III.  §  344*2. 
auxiliary  relief  by,  in  the  case  of  creditor's  bills.  III,  §  3520. 
goes  after  appointment  of  receiver.  III.  §  3520. 
runs    against    the   officers,    not    alone    against    the    corporation.    III, 

§  3520. 
restrains    them    from    paying    debts,    transferring    assets,    etc.,    Ill, 

§  3520. 
granted  by  a  court  of  bankruptcy,  III,  §  3520. 
to  restrain  creditors  from  executing  judgment  against  shareholders.  III, 

§  3595. 
to  restrain  corporate  officers  from  exercising  their  functions,  IV,  §  4553. 
to  restrain  corporate  oflBcer  from  interfering  with  the  rights  of  a  member 

IV,  §  4400. 
to  restrain  the  corporation  from  excluding  or  expelling  a   member    IV 
§  4401.  r         o  ,        , 

to  prevent  interference  with  rights  of  membership.  IV.  §  4401. 
mandatory  injunction  to  compel  building  association  to  make  a  loan 
to  a  member.  IV,  §  4401. 
to  assist   shareholder  in  procuring   inspection  of  books   and   papers    IV 
_  §  4432.  i^  f      ' 

single  shareholder  no  right  to.  to  prevent  corporation  from  selling  all  its 
property.  IV.  §  4446. 

when  shareholder  mav  have,  to  restrain  commission  of  threatened  usurpa- 
tion. IV,  §  4462.  ^ 

at  suit  of  shareholder  against  ultra  vires,  fraudulent,  or  oppressive  acts 
on  the  part  of  directors,  IV,  §  4491. 

at  suit  of  shareholder  against  scheme  of  reorganization.  IV.  §  4492. 
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not  granted  to  restrain  lawful  acts  of  de  faeto  corporations,  IV,  §  5339. 
not  granted  to  enjoin  members  of  such  corporation  from  erecting  a 
bridge  over  a  navigable  river,  IV,  §  5339. 
when  injunction  granted  to  prevent  a  railroad  company  from  regaining  a 

telegraph  line  which  it  has  unlawfully  aliened  until  there  has  been  an 

accounting  and  settlement  of  equities,  IV,  §  5357. 
to  restrain  another  railway  company  from  laying  another  track  upon  the 

same  street,  IV,  §  5400. 
quo  warranto,  one  of  the  writs  by  which  the  courts  exercise  a  visitorial 

power  over  corporations,  IV,  §  5474. 
at  suit  of  stockholders  against  ultra  vires  leasing  of  railway  property,  V, 

§  5880. 
injunction  granted  to  toll-road  company  to  prevent   right   of  way  from 

encroachment,  V,  §  5907. 
against  toll-road  company  suffering  its  road  to  get  out  of  repair  from  the 

further  collection  of  tolls,  V,  §  5937. 
against  directors  to   restrain  them   from  enforcing  by-laws   in   excess  of 

powers  embraced  in  the  articles  of  incorporation,  V,  §  5991. 
attorney-general  may  sue  for  an  injunction  against  ultra  vires  acts   of 

corporations,  V,  §  6034. 
to  prevent  trustees  from  selling  under  mortgage  until  conflicting  equities 

settled,  V,  §  6218. 
when  attachment  of  railway  property  restrained  by  injunction,  V,  §  6260. 
liability  of  corporations  for  maliciously  issuing  an  injunction,  V.  §  6314. 
against  corporation  to   restrain  bringing  action  upon   contract   procured 

by  fraud,  V,  §  6335. 
effect  of  assignment  for  creditors  after  notice  of  motion  for  injunction,  V, 

§  6483. 
stockholders  entitled  to  an  injunction  to  restrain  fraudulent  diversions  of 

corporate  property,  V,  §  6527. 
in  creditor's  suit  against  further  transaction  of  business,  V,  §  6570. 
against  building  a  street  railroad  after  expiration  of  period  of  license,  V, 

§  6590. 
injunction  to  prevent  corporation  from  preferring  creditors,  V,  §  6630. 
against  exercise  of  franchises  is  tantamount  to  a  dissolution,  V,  §  6666. 
corporation  dissolved  for  all  purposes  when  injunction  against   it  made 

perpetual,  V,  §  6671. 
enjoining  the  prosecution  of  other  suits  where  winding-up  proceeding  has 

been  commenced  in  equity,  V.  §  6706. 
after  appointment  of  receiver,  against  the  prosecution  of  actions  against 
corporation,  V,  §  6897. 
because  corporation  deprived  of  means  of  making  defense,  V,  §  6897. 
against  interference  by  judicial  process  with  property  in  hands  of  receiver, 

V,  §  6898. 
to  restrain  actions,  usually  granted  in  winding-up  proceedings,  V,  §  6900. 
of  separate  suits  by  claimants  against  funds  in  hand  of  court,  V,  §  7031. 
restraining  receiver  from  pleading  the  statute  of  limitations,  V,  §  7138. 
enjoining   proceedings   by   Comptroller   of   Currency   and    receiver    of   in- 
solvent national  bank'  VI,  §  731G. 
execution    upon    judgment    against    dissolved    corporation    enjoined,    VI, 

§  7720. 
restraining  domestic  citizens  from  proceeding  in  a  foreign  state  to  sub- 
ject exempt  wages  due  from  a  foreign  corporation,  VI,  §  8074. 
corporation  protected  in  equity  by  the  use  of  its  corporate  name,   VII, 
§  8192. 
corporation  not  protected  in  use  of  name  of  previous  corporation  or 

voluntary  association,  VII,  §  8193. 
when  a  man  may  be  restrained  from  use  of  own  name  in  the  name 
of  a  corporation,  VII,  §  8194. 
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corporation,  immaterial   that   infringing  body  is  engaged  in   an   unlawful 
undertaking,  VII,   §   8195. 
laches  in  making  application  bars  relief,   VII,   §   8196. 
circumstances   of   acquiescence   and   estoppel    precluding   relief,    VII, 

§  8197. 
questions  of  procedure  in  such  cases,  VII,  §  8198. 
form  of  relief.  VII,  §  8199. 
doctrine  that  equity  will  not  interfere  in  such  cases,  VII,  §  8200. 

attempted  distinction  in  this  respect  between  corporations  created  by 

special  charters  and  those  formed  under  general  laws,  VII,  §  8201. 

names  descriptive  of  places  or  emplojTnents  not  enjoined,  VII,  §  8202. 

reorganization  of  a  corporation  pending  an  injunction  and  receivership, 

VII,  §  8267. 
injunction  against  promoters  for  a  nuisance,  VII,  §  8291. 
validity  of  an  assessment  upon  shares  made  after  injunction  of  previous 
assessment.  VII.  §  8668. 
INJUNCTION  AND  RECEIVER, 

when  not  granted  at  suit  of  stockholder  in  respect  of  foreign  corporation, 
V,   §   6862. 
INJURY, 

to   shareholders  to   enable   them   to   maintain  a    shareholders'   suit  when 

the  corporation  will  not  sue,  must  be  substantial,  IV,  §  4492. 
manner  of  alleging  injury  or  damage  in  stockholder's  suit,  IV,  §  4597. 
INLAND  NAVIGATION  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  §   991. 
INNOCENT  HOLDER, 

of  negotiable  paper,   when  protected  against  fraudulent  acts   of  cashier, 
IV,  §  4789. 
INNOCENT  PURCHASER, 

purchaser  of  shares  not  deemed  innocent  where  circumstances   put   him 

on   inquiry.    II,    §    1502. 
power  of  pledgee  of  shares  to  pass  title  to  innocent  purchaser,  II,  §  2636; 
and  see,  as  to  the  rights  of  such   purchasers,   II,   §§   2587-2610;    and 
compare,  II,  §§  2395,  2396. 
unregistered    transfers    of    shares    not    valid    as    against    innocent    third 
persons  without  notice,  II,  §  2397. 
not  good  as  against  creditors  of  assignor,  II,  §  2409,  et  seq.;  com- 
pare, III,  §  3284. 
not   good   as   against   subsequent   purchasers   in   good   faith   without 

notice,  II,  §  2400;  compare,  II,  §  2511. 
otherwise  as  to  purchaser  at  judicial  sale  with  notice,  II,  §  2401. 
original  shareholder  no  remedy  against,  in  case  of  shares  transferred  on 

forged  power  of  attorney,  II,   §   2568. 
liability  of  corporation  to  bona  fide  sub-purchasers  of  shares  in  case  of 

transfers  on  forged  power  of  attorney,  II,  §§   2572-2575. 
liability  of  corporation  to  bona  fide  purchasers  of  shares  which  have  been 
transferred  on  forged  power  of  attorney,  II,   §§   2572-2575. 
corporation  liable  on  grounds  of  estoppel.  II,  §§  2572-2575;   and  see 
Bona  Fidf  Holder:  Bona  Fide  Purchaser  of  Shares. 
of  corporate  shares,  who  is  —  who  not,  II,  §   2605 ;    and  see  Bona  Fide 
Purchasers  of  Shakes. 
IN  PARI  DEIJCTO, 

when   shareholder  allowed  to  withdraw  from   illegal   scheme  to  increase 

capital,  II.  §  1772,  note  2. 
in  case  of  prohibited  stock-jobbing  when  purchaser  not  in  pari  delicto, 

II,  §  2711. 
doctrine  that  neither  party  can  set  up  its  own  violation  of  law,  in  case 
of   a   foreign    corporation    making   contracts    within    the    domestic 
state,  in  violation  of  its  statute  law,  VI,  §  7959. 
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doctrine  that  a  party  derives  no  right  of  action  from  his  own  breach  of 

law,  VI,   §   7959. 
foreign    corporation    estopped    to    set    up    its    want    of    compliance    with 
domestic  statutes  for  the  purpose  of   avoiding   its   own  contracts, 
VI,  §  7960. 
whether    the    agent    of    a    foreign    corporation    can    defend    on    this 
ground   against   an   action  by   the   corporation   on   his    bond,    VI, 
§  7961. 
INQUIRY, 

circumstances  sufficient  to  put  a  purchaser  of  shares  on  inquiry,  II,  §  2610; 

and  see  Notice. 
circumstances    putting    purchasers    of    corporate    bonds    upon    inquiry, 
V,  §§  6073-6078;  and  see  Notice. 
recitals   to   lull    inquiry,   V,   §    6073. 
circ«mstances  putting  a  corporation  upon  inquiry,  and  hence  equivalent 
to  notice,  IV,  §  5237. 
INSOLVENCY, 

not  a  ground  for  removing  a  member  of  corporation,  I,  §  865. 
rescission  of  contract  to  take  shares  not  granted  after  insolvency  super- 
venes, II,   §§   1438-1456. 
no  rescission  of  share  subscription  after  insolvency,   II,   §    1526. 
shareholder  not  allowed  to  set  up  irregularities  in  proceedings  to  increase 
capital  after  insolvency  of  corporations,  II,  §  2086;   and  see  Increase 
OF  Capital. 
liability  of  shareholders  in  cases  where  the  capital  of  the  corporation  has 
been  increased,  II,   §§    1600,  2087:    III,  §  2981;   and  see  Increase  of 
Capital. 
state  taxation  of  a  national  bank  after  insolvency,  II,  §  2862. 
decree    in    insolvent    proceeding    against    corporation    binds    non-resident 

stockholder  without  fresh  notice.  III,  §   3049. 
liability  of  stockholders  for  rent  accruing  on  existing  leases  after  insol- 
vency of  corporations.  III,   §   3122. 
statutory  provisions  avoiding  transfers  made  within  a  given  time  prior 
to  failure  of  corporation.  III.  §  3294. 
period  at  which  transfer  inoperative  to  divest  liability,  III,  §  3295. 
notorious    and    continuous    insolvency   of    corporation    tantamount    to    a 

dissolution.  III,   §   3347. 
conditions  precedent  to  the  right  of  creditor  of  insolvent  corporations  to 
proceed   against   their    stockholders,    III,    §§    3340-3388;    and    see 
Stockholders. 
dissolution  of  the  corporation  de  facto  or  de  jure,  III,  §§  3340-3348 ; 

and  see  Stockholders. 
necessity  of  creditor  exhausting  his  remedies  at  law.  III,  §§  3351-3363; 
and  see  Stockholders. 
what   will    excuse    this    necessity,    III,    §§    3367-3371;    and    see 
Stockholders. 
other  conditions  precedent.  III,  §§  3374-3388;  and  see  Stockholders. 
■when   solvent   shareholders   assessed   to   make   up   deficiencies    caused   by 

the  insolvency  of  others,  III,  §   3540. 
return  of  nulla  bona  evidence  of  corporate  insolvency,  III,  §  3609. 
evidence  of  insolvency  of  other  stockholders  in  action  to  charge  particular 

shareholders.  III,   §   3664. 
insolvency  of  corporation  cuts  off  right  of  set-off  by  shareholder  against 

creditor.  III,  §§  3785,  3786,  3787. 
statute  prohibiting  loans   to  directors,  etc.,  when   corporation   insolvent, 

III,  §   4285. 
liability  of  directors  for   paying  dividends  when  corporation   insolvent, 
III,  §  4290. 
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liabilitv   of   directors   for   paying   dividends   when    corporation   insolvent, 
in,   §  4295. 
insolvency  in  such  cases  a  question  of  fact.  III.  §  4295. 
taking  shares  in  name  of  person  insolvent  or  non  sui  juris — effect  upon 

liability  as  shareholder,  III,  §   3202. 
statutory   liability   of   directors   not   deemed   debts   under    Massachusetts 

insolvency  law.  III,  §  4345. 
insolvency  does  not  destroy  eligibility  of  assignee  for  creditors,  V.  §  6484. 
evidence  to  prove  insolvency  in  the  case  of  a  corporation,  V,  §  6529. 
dissolution  of  corporations'  under  statute  for   refusing  to   pay  debts  for 

more  than  one  year,  V,  §  6638. 
mere  insolvency  does  not  work  an  ipso  facto  dissolution.  V,  §  6642. 

but  works 'a  de  facto  dissolution  such  as  lets  in  the  rights  of  creditors, 
V,   §   6642. 
does  not  work  a  de  jure  dissolution,  V,  §  6666. 

may  work  a  de  facto  dissolution  letting  in  the  rights  of  creditors, 
V,   §  6666. 
what  deemed  acts  of  insolvency  by  a  corporation,  V,  §  6704. 
mere    insolvency   not   sufficient   ground   for   appointment    of    receiver,   V, 

§  6836;  VI,  §  7270. 
insolvency  of  a  corporation  no  defense  to  actions  against  it,  VI.  §  7721. 
transfer   after   insolvencv   forbidden   bv   statute   in   the   case   of   national 
bank,  VI,   §   727 L 
what  is  an  act  of  insolvency  under  this  statute,  VI.  §  7271. 
meaning  of  the  word  "'insolvency"  as  here  used,  VI,  §  7271. 
fraudulent  preferences  under  this  statute.  VI.  §§   7272.  7273. 
statute  prohibits  attachments  after  insolvency.  VI,   §   7274. 
further  of  attachments  against  national  banks,  VI.  §  7275. 
attempted  distinction  between  cases  where  bank  is  solvent   and 

where  it  is  insolvent,  VI.  §§   7276.  7277. 
further  of  such  attachment.  VJ,  §   7278. 
what,  of  building  and  loan  associations  amounts  to  a  dissolution,   \T;I, 
§  8791. 
INSOLVENT  CORPORATIONS, 

icinding  up  insolvent  corporations  at  the  suit  of  stockholders,  V,  §§  6692- 

6713. 
insolvency  proceedings  against  railway  companies,  V,  §  6708. 
insolvent' building  associations  wound  up  according  to  the  principles  of 

equity,  V,  §   6709. 
extent   of   the  title   of   trustees   appointed   to   wind   up    insolvent    corpo- 
rations, V,  §  6750. 
whether  trustees  sue  in  the  name  of  the  corporation,  V,  §  6751. 
assignment  by  corporations  for  the  benefit  of  their  creditors,  V,  §§  6466- 

6487. 
preference  by  corporations  of  their  creditors,  V,   §§   6492-6520. 
fraudulent  conveyances  by  corporations,  V.  §§  6526-6537. 
selling  out  to  a  neic  corporation,  V,  §§  6541-6^55^1. 
creditors'   suits   against   corporations.   V,   §§    6555-6571. 
legislature  may   provide   for   the   winding   up   of   insolvent   corporations, 
IV,   §   5392. 

insol^t:nt  laws,  .     ,     .  , 

whether  discharging  of  corporation  under  an  insolvent  law  releases  the 
shareholders,  III,  §   3025. 

insolvents,  .  .         ^  ,^      ^  „  ,     ,        .,  ,  . 

not  to  be   counted   in   determining   whether   full   amount  of   capital   has 
been  subscribed,  II,  §  1238. 
INSPECTION,  .,  ^     ^  ,,.      .  ^.         ^,^, 

validitv  of   statute  subjecting  turnpike   roads  to  public   inspection,  iV, 

§  5519. 
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INSPECTION  LAWS, 

of  the  states  not  unconstitutional,  IV,  §  5482. 
INSPECTION  OF  BOOKS  AND  EECORDS, 

right    of    creditors    to    inspect    register    of    shareholders    under    English 

statutes,  III,  §  3594. 
liability  of   secretary   of   corporation   for    refusing   an    inspection    of   its 

books   and   records,   IV,   §   4702. 
statutory   penalty   for   refusing   to    allow   stockholder    to   inspect   books, 

VII,  §  8573. 
right  of  directors  to  inspect  corporate  books  and  records,  VII,  §  8480. 
mandamus  to  enforce  right  of  stockholder  to  inspect  books  and  records; 
see  ]\Iandamus. 
INSPECTORS, 

at  corporate  elections,  I,  §§  745,  746,  747,  748,  749;  and  see  Elections. 
effect  of  certificate  of  inspectors  that  turnpike  has  been  duly  constructed, 
V,  §  5908. 
such  certificate  conclusive  against  private  persons,  V,  §  5908. 
INSTALLMENTS, 

in  a  building  and  loan  society,  VII,  §  8704. 
INSTRUCTIONS   TO  JURIES, 

in  actions  by  corporations  for  assessments,   II,   §   1839. 

where  the  defense  is  fraud  in  procuring  subscription,  II,  §  1433. 
INSTRUMENTS, 

signed  by  the  proper  officers  and  sealed,  presumed  valid,  IV,  §  5106. 
consent  of  stockholders,  if  necessary  to  validity,  presumed,  IV,  §  5106. 
INSULT, 

exemplary  damages  given  for,  V.  §  6377. 
INSURANCE, 

policyholders  cannot  set  off  loss  against  liability  on  premium  note,  III. 

§   3804. 
ratifying  voidable  contracts  of  insurance  after  loss,  IV,  §  4944. 
ingenious  evasion  of  statutes  with  regard  to  the  execution  of  insurance 
policies,  IV,  §  5024. 
agreements  to  execute  such  policies,  IV,  §  5024. 
situs  of  insurance  contracts,  V,  §  5861. 
INSURANCE  AGENTS. 

declarations  by,  how  far  bind  the  corporation,  IV,  §  4923. 

fraudulent  representations  of,  in  procuring  insurance,  TV,  §  4923. 
powers  of  local  insurance  agents.  IV,  §  4978. 

what  acts  of  recognition  of  such  agents  bind  the  company,  IV,  §  4979. 
what  holding  out,  IV,  §  4979. 
liability  of  such  agents  to  the  company,  IV.  §  4980. 
their  liability  to  third  persons  for  exceeding  their  authority,  IV,  §  4981. 

for  wrongfully  waiving  condition  in  policy,  IV,  §  4981. 
service  of  process   upon  traveling  insurance  agent,  VI,  §   7525. 
INSURANCE  COMMISSIONERS. 

when  appointed  receivers  of  insolvent  insurance  companies,  V,  §  6859. 
INSURANCE  COMPANIES, 

statutes  permitting   incorporation  of,  I,   §   163. 
waiver  by-laws  of,  I,  §  945. 

authority  of  officers  to  waive,  I,  §  945. 
statutes  empowering,  to  make  by-laws,  I,  §  973. 
directors  of,  empowered  to  make  by-laws,  I,  §  992. 

by-law  cannot  change  fire  into  lightning  insurance  company,  I,  §  1012. 
payment  of  shares  in  commissions  on  business  procured,  II,  §   1650. 
liability   of   agent   of   foreign   insurance   company   who   acts   for    it   after 

revocation  of  its  license.  IV,   §   4733. 
presumption   that  officers   of  marine   insurance   companies   will    read   the 
general  marine  intelligence  in  newspapers,   IV,  §  5239. 
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power   of   the   legislature   of   a   state   to   compel   insurance   companies   to 

report  their  condition,  liabilities,  ecc,  IV,  §  5523. 
may  lend  their  surplus  funds,  IV,  §  5711. 
cannot  become  sureties  or  guarantors,  IV,  §  5721. 
have  power   to  issue  negotiable   paper,   IV,    §    5734. 

power  of  insurance  companies  to  invest  in  personal  securities,  IV,  §  5748. 
by-laws  of  mutual  benefit  societies,  effect  of,  on  contracts  with  members, 

V,  §  5987. 
by-laws  of  insurance  companies  overrule  the  discretion  of  the  directors, 

V,  §  5989. 

statutory  proceedings  to  wind  up  insolvent  insurance  companies,  V,  §  6707. 

stockholders  not  necessary  parties,  V,  §  0707. 
status  of  loss  accruing  subsequent  to  dissolution,  V,  §  7074. 
after  dissolution,  policyholder  entitled  to  ratable  proportion  of  unearned 

premium,  V,  §  7074. 
distribution   of   assets   deposited   by   a   domestic   corporation    in   another 

state,  V,   §   7076. 
validity  of  retroactive   statutes   touching  the  distribution   of  the   assets 

of  insolvent  insurance  companies,  V,  §  7077. 
garnishment  of,  in  respect  of  loss  before  attachment,  VI,  §   7815. 

garnishment  of,  where  policies  have  been  assigned,  VI,  §  7816. 
terms  on  which  foreion  insurance  companies  entitled  to  do  business  in  the 

domestic  state,  VL  §  7898. 
power  of  foreign  insurance  companies  to  invest  their  assets  in  mortgages, 

VI,  §   7915. 

obligation   of    complving   with    domestic    statutes    before    doing   business 
within  the  domestic  state,  VI,  §§  7936,  7937. 
evidence  of   compliance  with   such   statutes,   VI,   §    7938. 
proceedings  against  agents  for  penalties  for  doing  business  in  viola- 
tion of  such  statutes,  VI,  §  7939. 
right  of  citizen  of  a   domestic  state  to   procure   insurance   from   foreign 

companies,  VI,  §  7937. 
domestic  restrictions  upon  foreign  insurance  companies,  VI,   §   7940. 
whether  state  statutes,  prescribing  conditions  upon  which  foreign   insur- 
ance companies  mav  do  business,  apply  to  mutual   benefit  companies, 
VI,   §   7941. 
doctrine  that  insurance  is  not  commerce.  VI,  §  7940. 

and  that   the   doing  of   business   by  foi'eign   insurance   companies   is 
not  interstate  commerce,  VI,  §  7940. 
premium  note  of  foreign  insurance  companies  doing  business  within  the 
domestic    state   in   violation   of    statutory   prohibitions  —  right   of   re- 
covery on,  VI,   §   7953. 
may  pay  loss  not  included  within  terms  of  policy,  VII.  §   8375. 
as  to  receivers  of  insurance  companies,  see  VI,   §§  7219-7250;   and  more 

especially  IlECEI^^:RS  of  Corporations. 
powers  ascribed  and  denied  to  insurance  corporations,  V,  §§  5849-5861. 
may  make  and  negotiate  promissory  notes,  V,   §   5849. 
may  not  engage  in  the  business  of  banking,  V,  §  5850. 
whether  establish  a  guaranty  fund.  V,  §  5851. 
cannot  pension  their  retiring  oflicers,  V,  §  5852. 
whether  divide  their  business  into  classes,  V,  §  5853. 
cannot   purchase   obligation   of   a   policyholder   to   be   used   as   an   offset. 

V,  §   5854. 
cannot  change  the  beneficiary  prescribed  in  their  charter,  V,  §  5855. 
cannot  transfer  their  assets  to  a  re-insuring  company,  V,  §  5850. 
mutual  insurance  companies  may  insure  on  the  all-cash  plan,  V,  §  5857. 
but   cannot    turn    itself    into    a    stock    company    without    legislative 
sanction,  V,   §   5858. 
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mutual  company  authorized  to  insure  for  cash  may  take  note  for  policy.. 

V,  §  5859. 
what  policies  may  and  what  may  not  be  issued,  V,  §  5860. 
when  not  issue  policies  outside  the  state,  V,  §   5860. 
when  make  contracts  for  policies,  Y,  §  5860. 
when  not  issue  "  lightning  "'  ijolicies,  V,  §  5860. 
policies  extending  beyond  terra  of  corporate  existence,  V,  §  5860. 
validity  of  policies  issued  by  foreign  insurance  companies,  V,  §  5861. 

situs  of  such  contracts  for  the  purpose  of  determining  their  validity, 
V,   §   5861. 
INSURE, 

power  to  enter  into  a  covenant  to  insure  leased  property,  VII,  §  8366. 
INSURER, 

directors  not  liable  as  insurers,  III,  §  4104. 

except  when  thev  act  ultra  vires,  III,  §  4109. 
INTEGRAL  PARTS, 

doctrine  that  there  must  be  a  quorum  of  each  integral  part,  III,  §  3916. 
INTENT.     See  Questions  of  Law  and  Fact. 
"  INTENTIONAL    FRAUD," 

liability   of   stockholders   for    "  intentional    fraud,"    under    Iowa    statute, 
IIL  §  3091. 
INTERCHANGE, 

liability  of  the  corporation  for  the  acts   of  its  agents  Avhen  acting   for 
each  other  by  interchange.  III,  §  4906. 
INTEREST, 

stipulation   in   share   subscriptions   for   the   payment   of   interest   on   the. 

shares,  II,  §  1326. 
upon  assessments,  II,  §  1716. 

runs  from  date  of  call,  IL  §   1716,  note  1,  p.   1333. 
payment  of  dividend,  based  on  accrued  interest.  II,  §  2152. 
payment  of  interest  on  shares  is  ultra  vires,  II,  §  2152.  _ 
right  to  interest  payable  upon  shares  in  case  of  successive  transfer,  II, 

§  2179. 
as  to  interest-bearing  shares,  II,  §§  2236-2241. 
doctrine  that  corporation  cannot  pay  interest  on  its  shares,  II,  §§  2236, 

2241. 
contract  creating  preferred  shares  gives  right  to  interest  chargeable  upon 

profits.  II,  §  2264. 
when  preferential  shareholder  entitled  to  interest  instead  of  dividends  — 

interpretation,  II,  §  2285. 
when    share   certificate   operates    as    an    agreement   to    pay    interest,    II, 

§  2356. 
as  to  interest-bearing   share   certificates,   see,   II,    §§   2236,   et   seq.,   2362, 

2908;  and  see  Preferred  Shares. 
due  by  corporation  upon  shares  when  passes  with  sale  and  not  subject 

to  a  separate  sale,  II,  §  2403. 
when  allowed  in  actions  for  conversion  of  shares,  II,   §   2471. 
when  chargeable  against  pledgee  of  shares,  li,  §  2629. 
recovery  of,  as  damages  in  actions  by  pledgor   against  pledgee   for  con- 
version of  share  certificates,  II,  §  2689. 
taxation    of    corporate    property    represented    by    interest-bearing    share 

certificates,  II,  §  2908. 
upon   installments   already  paid   does   not   extinguish   liability  of   share- 
holder for  unpaid  balance.  III,  §  2932.  , 
invalidity  of  arrangement  by  which  corporation  pays  stockholders'  interest 

on   their   shares^   IIL    §    2954. 
stockholder  liable   for   interest,   though   not   in   excess   of   his    statutory 
liability.  III,  §  3132. 
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liable  for  interest  from  date  of  suit  against  him,  although  in  excess  of  his 

statutory  liability,  III,  §   3133. 
view   that  interest  not   recoverable  against   him.   III,  §   3134. 
from  what  date  interest  runs  against  him.  III,  §  3136. 
when  recoverable  in  a  suit  for  contribution.  III,  §  3821. 
actions   by  banking   corporations   upon   contracts   reserving   a   prohibited 

rate  of  interest,  V,  §  5969. 
power    of    corporations    to    issue    bonds    with    reference    to    payment    of 

interest  thereon,  V,  §  6053. 
non-pajTnent  of  interest  on  corporate  bonds  does  not  render  the  bonds 

non-negotiable,  V,  §  6065. 
taxation  of  the  bonded  indebtedness  of  corporations  assessed  upon  pay- 
ment of  interest,  V,  §  6101. 
overdue  coupons  carry  interest  from  date  of  maturity,  V,  §  6111. 
whether  from  date  of  demand,  V,  §  6112. 
burden  of  proof  as  to  demand,  V,   §  6112. 
bringing  of  suit  is  a  demand,  V,  §  6112. 
interest   on   past-due   coupons    runs   from   date   of    demand   and   refusal, 
V,  §  6113. 
until  then  contract  not  deemed  broken,  V,  §  6113. 
interest  by  way  of  damages  after  contract  broken,  V,  §   6113. 
interest  on  past-due  coupons  runs  at  what  rate,  V,  §  6114. 

question  of  local  law,  V,  §  6114. 
when  separate  bondholder  may  sue  for   interest,   but   not  for   principal, 

V,  §   6125. 

right  to  foreclose  corporate  mortgages   for   non-payment   of   interest,   V, 

§   6212. 
how  appointment  of  receiver  affects  the  running  of  interest,  V,  §  6904. 
receivers  chargeable  with  interest  in  case  of  breach  of  trust,  V,  §  7017. 
when   recoverable  upon  premium  notes,  VI,  §   7248.  "^ 

when  accrues  against  shareholdeis  of  national  banks,  in  hands  of  receiver, 

VI,  §  7290. 

when  payable  to  depositors  in  insolvent  national  bank,  VJ,  §   7310. 
when  creditors  of  insolvent  national  banks  entitled  to  interest.  VI,  §  7314. 
construction  company  selling  shares   of  a   corporation  which   it   receives 
in  payment  may  agree  to  pay  interest  on  anticipated  payments  thereon, 

VII,  §  8348. 

when  chargeable   against  reorganized   company   in   case   of   unreasonable 

delay  in  payment  of  debt  of  old  company,  VII,  §  8272. 
interest  upon  loans  of  building  associations,  VII,  §  8776. 
INTEREST-BEARING  CERTIFICATES, 

taxation    of    corporate    property    represented    by    interest-bearing    stock 
certificates,  II,  §  2908. 
INTEREST-BEARING   STOCK, 

as    to    interest-bearing    stock  —  interest    dividends,    interest    certificates, 
etc.,  see,  II.  §5   2236-2241;   also  Pretekred  Shares. 
"  INTEREST  CERTIFICATES," 
not  deemed  shares.  II,  §  2239. 
taxation  of,  II,  §  2908. 

loss  of  —  how  corporation  protected,  II,  §  2240. 
INTERMEDDLER, 

conduct  ratifying  action  of  intermeddler  in  obtaining  a  subscription   to 

shares,  II,  §    1911. 
distinction    with    respect    to    the    doctrine    of    ratification    between    un- 
authorized act  of  agent  and  of  intermeddling  stranger,  IV,  §  5311. 
in  the  latter  case  express  affirmative  action  necessary  to  a  ratifica- 
tion, IV,  §  5311. 
unless  the  officer  having  power  to  disaffirm  stands  by  and  authorizes 
the  act  done,  etc.,  IV,  §  5311. 
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INTERNAL   GOVERNMENT, 

questions  relating  to  internal  government  of  corporations  no  ground  of 
forfeiting  their  charters,  V,  §  6610. 
INTERNAL  IMPROVEMENTS, 

construction  of  statute  authorizing  formation  of  corporations  for,  I,  §  200. 
INTERNAL  MANAGEMENT, 

courts  will  not  interfere  with  internal  management  of  foreign  corpora- 
tions, VI,  §  7904. 
but  will  settle  ordinary  questions  depending  upon   the  construction 
of  foreign  charters,  VI,  §  7905. 
INTERNATIONAL  LAW, 

New   York    statute    to   prevent    fraudulent    bankruptcy   by    incorporated 
companies  has  no  extra-territorial  force,  V,  §  6518;   and  see  Private 
International  Law. 
INTERPLEADER, 

bill  of  interpleader  by  agent  of  corporation  when  maintained,  VI,  §  7413. 
grounds  of  jurisdiction  in  cases  of  interpleader,  VI,  §   7413. 
INTERPRETATION, 

statutes  granting  corporate  franchises  construed  strictly,  I,   §   255. 
interpretation  of  by-laws,  I,  §  948. 

giving  penalties,  strictly  construed,  I,  §   948. 
right  to  municipal  aid  not  granted  by  general  words,  I,  §   1121. 
interpretation  of  particular  conditions  in  share  subscriptions,  II,  §§  1349- 

1356. 
of  particular  subscription  papers  to  corporate  shares,  II,  §  1949. 
of  contract  to  pay  in  shares  —  does  not  carry  dividends,  II,   §   2184. 

of    contract   with    shareholder    respecting    dividends  —  extends    only 
to  dividends  already  declared,  II,  §  2185. 
of  instruments  creating  preferential  shares,  II,  §§  2269,  2282. 
of  the  phrase  "  dividends  accruing,"   II,   §   2283. 
of  "  interest  dividends,"  payable  "  when  able."'  II,  §  2284. 
of   various   contracts    creating    preferences    among    shareholders,    II, 
§  2285. 
of  particular  agreements  pledging  shares,  II,   §  2627. 
of  express  powers  to  sell  in  contracts  pledging  or  mortgaging  shares,  II, 

§  2665. 
doctrine  that  express  authority  to  sell  excludes  an  implied  authority,  II, 

§  2666. 
construction  of  statutes  enacted  to  prevent  stock  jobbing,  II,  §  2710;  and 

see  Dealings  in   Shares. 
of  agreement  to  purchase  shares  —  whether  at  par  or  at  market  value, 

II,  §  2722. 
of  contract  held  to  be  executed  and  to  pass  title  to  shares,  II,  §  2725. 
of  contract  of  sale  of  shares  reserving   "  all   profits  and  dividends,"   II, 

§  2731. 
of  particular  contracts  relating  to  transactions  in  corporate  shares,  II, 

§  2756. 
of  statutes intent  to  impose  double  taxation  not  imputable  to  legisla- 
ture, II,  §  2814;  and  see  Taxation  of  Shares  and  Dividends. 
no  exemption  from  taxation  under  general  words  in  statutes,  II,  §  2824. 
statutes   creating   exemptions   from   taxation   strictly   construed,    II, 
§  2824. 
of  by-laws   and  charter   provisions   restraining  right   to   transfer   shares 

when  shareholder  indebted  to  corporation,  III,  §  3239. 
of  grants  of  power  to  corporate  agents  in  particular  cases,  IV,  §  4899. 
showing  what  powers  are  included  by  implication  and  what  excluded, 
IV,  §  4899. 
questions  in  the  interpretation  of   statutes  punishing  embezzlement   by 
corporate  officers  and  agents,  IV,  §  5004. 
"  any  money,  bank  bill   or  note,"  IV,   §   5004. 
any  cashier  "  or  other  officer,"  IV,  §  5004. 
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construction  of  grants  of  franchises,  IV,  §§  5345-5349. 
strictly  construed,  IV,  §  5345. 

construed  not  as  extending  to  foreign  corporations,  IV,  §  534G. 
proviso  not  construed  so  as  not  to  defeat  grant,  IV,  §  5347. 
grant  of  franchise  not  construed  as  exclusive,  IV,  §  5348. 
grant   of   franchise   of   tolUbridge   construed   as    not    impaired   by   a 
railway  bridge,  IV,  §  5349. 
what  words  in  statutes  authorize  the  alienation  of  corporate  franchise, 

IV,  8   5362. 

of  new  conditions  imposed  upon  contracts  with  reference  to  their  consti- 
tutional validity,  made  by  the  courts  and  not  bv  the  state  legisla- 
tures, IV,  §  5390. 
legislature  cannot  determine  what  is  a  suitable  draw  for  the  passage 
of  vessels.  IV,  §  5390. 
of  conflicting  grants,  IV,  §  5401. 
interpretation    of    charters    with    reference    to    exemptions    from    future 

legislation,  IV,  §  5433. 
construction   of   charters   with   reference   to   grants   of   exemptions   from 
taxation,  IV,  §§  5571-5576. 
such  exemptions  strictly  construed,  IV,  §  5571. 
imposition  of  tax  in  charter  does  not  exclude  power  to  impose  a  more 

onerous  tax,  IV,  §  5572. 
general  statute  creating  an  exemption  not  construed  as  a  contract, 

IV,  §   5573. 
exemption   of   particular   property   not   extended   to   other   property, 

IV,  §  5574. 
exemption    from    "  taxes  "'    not    extended    to    assessments    for    street 

improvements,  IV,  §  5575. 
immunity   from   taxation,   a   personal   privilege,   and   not    a    vendible 
franchise,  IV.  §  5576. 
state  does  not  part  with  the  right  of  eminent   domain  without   express 

words  in  the  grant,  IV,  §  5588. 
strict   construction   of   grants   under    which   the   power   to   condemn    the 

franchise  of  other  corporations  is  claimed,  IV,  §  5619. 
as  to  the  principles  which  govern  the  interpretation  of  corporate  charters, 

see,  IV,  §§  5656-5691;  and  more  particularly  Ciiari-ers. 
interpretation   of  charters  with   reference  to  the  question  whether   they 

confer  or  exclude  the  power  to  borrow,  IV,  §  5703. 
what  grants  of  power  authorize  railway  leases,  V,  §  5887. 
statute  held  to  convey  the  power  to  ,  railway  companies   to  lease   other 
property,    V,    §    5889. 
statutory  expressions  not  conferring  this  power,  V,  §  5890. 
powers   in  derogation  of   public   rights  construed   most  strongly  against 
grantee,  V,  §   5911. 
when   provisions    of    special    charters    override    general    statutes,    V, 

§  5911. 
gencralia  speciaWbus  non  deroyant  in  the  construction  of  charters  and 
statutes.  V,  §  5911. 
construction  of  statutes  creating  exemptions  from  the  pavment  of  tolls, 

V,  §§  5920-5924. 

of  charters  with  reference  to  the  doctrine  of  ultra  vires  in  case  of  private 

contracts,  V,  §  5967. 
of  bonds  and  mortgages  with  reference  to  date  of  maturity,  V,  §  G0S8. 

language  of  the  bonds  will  govern,  V,  §  0088. 
special  power  to  mortgage  not  construed  to  abridge  or  take  away  general 

powers,  V,  §  6134. 
statutory  power  to  mortgage  is  liberally  construed,  V,  §  6135. 
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'■  to  mortgage  the  road  or  other  property  "  includes  franchise  of  receiving' 

tolls,  y,  §"6140. 
of  the  resolutions  of  directors  and  other  instruments  authorizing  corpo- 
rate mortgages,  V,  §  6177.  ■  e 
of   particular    statute    provisions    with    reference    to    the    dissolution    of 

corporations.  V,  §•  6601. 
domestic  tribunals  will  interpret  foreign  charters,  VI,  §  7905^ 

follow  decisions  of  state  creating  the  corporation,  VI,  §  7905. 
charter  of  foreign  corporation  relating  to  its  power  to  hold  land  construed 

according  to  the  lex  rci  sitae,  VI,  §  7921. 
effect   upon  the   interpretation   of   the  contracts   of   foreign   corporations 
of  their  failure  to  comply  with  the  domestic  statute  imposing  condi- 
tions upon  their  right  to  do  business,  VI,  §  7968. 
of  statutes   creating   rights   of   action  against   foreign   corporations,   VI, 

§    7997. 
construction    of    particular    statutes    relating    to    service    of    process    on 

foreign  corporations,  VI,  §  8049. 
construction  of  charters  and  statutes  granting  perpetual  succession,  VII, 

§  8142. 
of  statutes  and  charters  granting  perpetual  succession,  \  II,  §  8142. 
statutes  under  which  power  to  consolidate  is  held  to  exist.  VII,  §  8220. 
statutes  which  do  not  confer  the  power  to  consolidate,  VII,   §   8221. 
statutory  restraints  upon  consolidation,  VII,  §  8222. 
interpretation    of    general    statutes    and    special    grants    prolonging    the 

existence  of  corporations,  VII,  §  8261. 
effect  of  a  repeal  and  a  re-enactment  of  an  enabling  act,  VII,  §  8305. 
general  rules  for  the  interpretation  of  grants  of  power  to  corporations, 

VII.  §  8298. 
construction  of   statutes   conferring  power  to   take   and  hold   land,   \  II, 

§  8359. 
of  various  instruments  conferring  powers  upon  ministerial  officers,  VII, 
§  8560. 
what  powers  implied  from  express  grants  of  other  powers,  and  what 
not,  VII,  §  8561. 
interpretation  of  by-laws  of  building  and  loan  associations,  VII,  §  8/67. 
construction  of  statutes  making  directors  liable  to  creditors  for  failing 
to  jmhlish  prescrihed  reports  of  condition  of  corporation,  VII,  §§  8524- 
8532 :  and  see  Directors. 
INTERSTATE    BRIDGES, 

taxation  of  interstate  bridge  companies,  VI,  §  8128. 
methods  of  assessment  of  taxes  upon,  VI,  §  8129. 
INTERSTATE    COMMERCE, 

federal  protection   of   corporations  engaged   in   interstate   commerce,   IV, 
§  5460. 
under  the  power  of  Congress  to  regulate  commerce  among  the  several 

states.  IV,  §  5460. 
conflict  between  this  power  and  the  police  power  of  the  states,  IV, 

§  5460. 
power  of  the  states  to  regulate   and  tax  interstate   telegraphs,  IV, 
§  5460. 
state  statutes  giving  penalties  against  telegraph  companies  not  applicable 
to  interstate  messages,  IV,  §§  5461,  5462. 
power    of    municipal    corporations    to    compel    interstate    telegraph 
companies  to  bury  their  wires  passing  through  the  city,  IV,  §  54(i2. 
protection  of  foreign  corporations  engaged  in  interstate  commerce,   IV, 
§  5463. 
power   of   the   states   to    exclude   such   corporations    altogether,    IV, 
§  5463. 
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jnotection  of  foreign  corporations;   but  cannot  expel  their  agents  coming 
into  the  state  for  ti-ade  and  commerce,  IV,   §   5463. 
limit  of  state  power  to  demand  peddler's  license  of  such  agents,  IV, 
§  5463. 
conflicts  between  the  police  power  of  the  states  and  the  power  of  Congress 

(although  not  exercised)   to  regulate  interstate  commerce,  IV,  §  5481. 
operation  of  state  statutes  regulating  tolls  and  charges  upon  the  exclusive 

power  of  Congress  over  interstate  commerce,  IV,  §  5539. 
status  of  contracts  abrogated  by  interstate  commerce  law,  IV,  §  5542. 

statute  acts  upon  all  existing  contracts,  IV,  §  5542. 
state  taxation  of  the  business  of  corporations  engaged  in  interstate  com- 
merce, IV,  §  5562. 
of  the  property  of  corporation  so  engaged,  IV,  §  5562. 
relation  of  "manufacturing  trusts"  to  interstate  commerce.  V,  §  6415. 

mere  manufacturing  not  deemed  interstate  commerce.  V.  §  6415. 
federal  protection  of  foreign  corporations  engaged  in  interstate  commerce, 
VI,  §  7878. 
what   is   interstate   commerce   within    the    federal    constitution,   VI, 
§  7879. 
what  is  not  interstate  commerce  within  the  same  provision,  VI, 
§  7880. 
■what  constitutes  "  doing  business  "  by  a  foreign  corporation  in  violation 

of  domestic   statutory   prohibitions,  VI,   §    7936. 
doctrine  that  insurance  is  not  commerce,  VI,  §  7940. 

and  that  the  doing  of  business  by  foreign  insurance  companies  is  not 
interstate  commerce,  VI,  §  7940. 
taxation   of  foreign  corporations  when  engaged  in   interstate   commerce, 
VI,  §  8105. 
taxation  of  domestic  corporations   engaged   in   interstate   or   foreign 

commerce,  VI,   §   8106. 
state  license  or   privilege   taxes   upon   foreign   corporations   engaged 
in  interstate  commerce,  VI,   §§   8107,   8108. 
license    taxes    distinguished    from    licenses    of    occupation,    VI, 
§  8109. 
taxation  upon  the  receipts  of  transportation  companies  derived  from 

interstate  commerce.  VI,  §  8110. 
taxation  of  goods  while  in  interstate  transit,  VI,  §  8111. 
taxation  of  goods  in  transit  through  the  state.  VI,  §  8112. 

immaterial  how  such  taxe-s  are  laid,  VI,  §  8113. 
when  interstate  transit  commences  so  as  to  exempt  the  propertv  from 
state  taxes,  VI,  §  8114. 
locomotive  engineers  employed  by  interstate  rail-vays  may  be  examined  for 

color  blindness  under  state  authority,  VI,  §  8109. 
taxation  of  the  gross  receipts  of  interstate  transit  companies,  VI,  §§  8116- 
8119. 
INTERSTATE  CORPORATIONS, 

status  of  corporation  created  bv  the  concurrent  lesrislation  of  two  states, 
I,  §§  47,  48,  319,  320.  321.  .322.  323,  688;  VII.  §  8246. 
remain    a   domestic   corporation    in    each    of   the    concurring   states, 

I.  §  320. 
foreign  law  not  transferred,  local  law  not  displaced.  I,  §  321, 
powers  and  liabilities  of  such  corporations,  I.  §  322. 
jurisdiction  not  parted  with  or  transferred,  I,  §   323. 

corporate  elections  may  be  held  in  either  state.  I.  §  606. 
state  jurisdiction  of  actions  against  such  corporations,  VI.  §  7438. 
effect  of  a  consolidation  of  a  domestic  with  a  foreign  corporation,  VII, 
§  8245. 
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status  of  a  corporation  created  by  the  joint  action  of  two   states    VII 

§  8246. 
effect  of  a  consolidation  of  connecting  railway  corporations  created  under 

the  laws  of  different  states,  VII,  §  8247. 
effect  of  interstate  consolidations  upon  federal  jurisdiction,  VII,  §   8248. 
effect  of  rechartering  a  corporation  already  existing  in  another  state,  VII. 
§  8263.  -  ^ 

reorganizing  a  domestic  corporation  in  another  state,  VII,  §  8264 :  and 
see  Consolidation. 
INTERSTATE  LAW, 

power  of  a  corporation  to  mortgage  its  real  property  situated  in  another 

state,  V,  §  6156. 
effect  of  attaching  corporate  property  in  another  state,  V,  §  6200. 
as  to  foreign  receivers,  see,  VI,  §§   7334-7353;    and  more  especially  Re- 
ceivers OF  Corporations. 

See  also  Foreign  Corporations;  Private  International  Law. 
INTERSTATE    RAILWAYS, 

situs  of  rolling  stock  of  interstate  railways  for  purposes  of  taxation,  VI, 

§  8097. 
indictments  against  interstate  railway  companies,  V,  §  6435. 
INTERSTATE  TRANSIT, 

taxation  of  goods  while  in   interstate  transit,   VI,   §    8111. 

Avhile  in  transit  through  the  state,  VI,  §  8112. 
■when  interstate  transit  commences   so   as   to  exempt  the  property   from 
taxation,  VI.  §  8114;  and  see  Interstate  Commerce. 
INTERVENING  PETITIONS, 

practice   of    creditors   intervening   pro    interesse   siio    and   x>roving    their 

claims  before  a  master,  V,  §§  7022-7031. 
duty  and  power  of  receiver  in  respect  of  the  allowance  of  such  claims, 

V,  §  7022. 
compromising  such  claims,  V,   §   7023. 
adjudication  of  such  claims,  V,  §   7024. 

jjractice  of  filing  intervening  petitions,  V,   §   7025. 

of  having  claims  referred  to  a  master,  V,  §  7025. 

practice  of  examining  such  claims  in  master's  office,  V,  §  7026. 

evidence  before  the  master,  V,  §  7029. 

practice  of  filing  exceptions  to  master's  report,  V,  §  7026. 

compelling  third  parties  to  be  examined  j^ro  interesse  suo,  V,  §  702T.. 

claimants   of   property   make   their    claims    by  intervening    petition, 

V,  §  7028. 
conclusive   effect   of   decree   limiting   time   for   j^roving    such   claims, 

V,   §   7030. 
proving  such  claims  does  not  bar  separate  action,  V,   §   7031. 
intervention  pro  interesse  suo  and  not  separate  action,  the  regular  mode 

of  establishing  demands  against  receivers,  V.  §  7130. 
practice  of  bringing  separate  action  against  receiver  instead  of  interveninor, 

V,  §  7137. 
such  petitions  filed  to  procure  the  condemnation  of  land  in  the  hands  of 

receiver,  V,  §§  7143,  7144. 
whether  party  having  a  right  of  recovery  against  a  receiver  for   negli- 
gence or  other  tort  proceeds  by  action,  intervening  petition,  or  motion, 
V,  §  7162. 
further  of,  in  suits  to  foreclose  corporate  mortgages,  V,   §  6216. 
third  parties  may  intervene  pro  interesse  suo,  V,  §  0216. 
when  first  remitted  to  their  remedy  at  law,  V,  §  6210. 
when  deemed  principal  parties  to  the  suit,  V.  §  6216. 
practice  of  creditors  coming  in  under  the  decree  and  proving  their  claims 
before  the  master,  V,  §  6217. 
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INTERVENING  PETITIONS  —  (Continued). 

interventions   by   creditors    in   proceeding   by   stockholders    to    wind    up, 

V,  §  6702. 
creditor   may   intervene   pro   interesse   suo    after    receiver    appointed,   V, 

§  G897. 
to  recover  property  wrongfully  seized  by  receiver,  V,  §  693.5. 
INTERVENING    RIGHTS, 

doctrine  that  ratification  does  not  affect  rights  intervening  between  act 
done  and  date  of  ratification,  IV,  §  530.5. 
INTERVENTION, 

of  other  parties  plaintiff"  in  creditors'  suits,  V,  §  6.567. 
creditors  intervening  pro  interesse  suo  and  proving  their  claims  before 
a  master.  V,  §  6570:  and  see  Ixtekvexixg  Petitioxs. 
INTOXICATING  LIQUORS, 

state  may   prohibit  manufacture   and   sale   of,   notwthstanding   existing 

charters,  I,  §  70. 
corporation  selling,  liable  for  statutory  penalty,  V,  §  6285. 
INTOXICATION, 

of  corporate  officer  not  a  ground  of  removal,  I,  §  815. 
INVESTING  MEMBER, 

in  a  building  and  loan  society,  VII,  §  8704. 
INVESTilENT, 

of  corporate  funds  in  negotiable  paper,  lawfulness  of.  IV,  §  5749. 
of  sinking  fund  —  varying  the  investment,  V,  §   0095. 
authority  of  receiver  to  invest  funds  in  his  hands,  V,  §  7006. 
INVESTMENT  C0:MPANY. 

power  of,  to  lend,  VII,  §  8342. 
INVESTOR, 

in  a  building  and  loan  society,  VII,  §  8704. 
IPSO  FACTO  FORFEITURE, 

on  failure  to  perform  the  prescribed  conditions  subsequent.  V,   §§  6586— 

6589;  and  see  Forfeituke. 
as  to  ipso  facto  forfeitures  of  charters  and  de  facto  dissolution  of  corpora- 
tions, see.  V.  §§  6650—6673. 
IPSO    FACTO    DISSOLUTION, 

takes  place  on  the  happening  of  conditions  subsequent,  when.  V,  §  6582; 

and  see  Dissolutiox. 
quo  icarranto   not   necessary  where   charter   provides   for    an    ipso  facto 
dissolution,    V,    §    6582. 
IRON  WORKS, 

whether   land  may  be  condemned   for   the   establishment   of   iron   works, 
IV,  §  5609. 
IRREGULARITIES, 

in  corporate  elections  not  contestable  in  quo  icarranto  proceedings,  I,  §  780. 

in  proceedings  to  increase  capital  stock,  effect  of,  II,  *;  2082. 

when  validated  by  acquiescence  and  estoppel,  II,  §§  2083,  2084,  2085,  2086 ; 

and  see  Increase  of  Capital. 
in  re-location  of  railroad,  no  defense  to  actions  for  assessments.  II.  §  1981. 
in  corporate  action,  no  defense  to  actions  for  assessments.  II,  §§  1972,  1973, 

1974. 
in  corporate  organization  do  not  prevent  it  from  being  a  corporation  de 

facto,  I,  §  507. 
distinction  between   want   of   power   in   corporations  to   issue   negotiable 
paper  and  irregularities  in  the  exercise  of  the  power,  IV,  §  5736. 
IRRIGATION  CO:\IPANY, 

president  of.  no  power  to  buy  or  sell  land.  IV,  §  4647. 

right  of  way,  works,  etc..  of,  alienable,  IV.  §   5375. 

may  contract  to  giye  landowner  control  of  flood  gates,  etc.,  VII,  §  8384. 
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JOIXDER  OF  ACTIONS,  ^    .    1 1,  , ,  -.i, 

joining  an  action  to  enforce  unpaid  subscriptions  of  stockholders  with  an 

action  to  enforce  their  individual  liability.  III,  §  3532. 
joinder  of  causes  of  action  in  actions  against  directors  for  statutory  de- 
faults. III.  §  433.5. 
JOINDER  OF  PARTIES,  .^^.       ^^    ^     , 

when  corporation  may  be  sued  jointly  with  the  agent  committing  the  tort, 
V.  §  6288. 
circumstances  under  which  they  cannot  be  joined,  V,  §  6289. 
rule  where  the  system  of  common-law  pleading  prevails,  V,  §   6290; 
and  see  Parties. 
JOINT  ACTION,  .         ^     ,  ,   , 

against  corporation  and  stockholders,  effect  of,  upon  running  of  statute 
%f  limitations.  III,  §  3780;  compare,  II,  §  2010. 
JOINT  AGENTS,  ,       ^  ^,      .  .   ^       ^^ 

invalidity  of  promissory  notes  executed  by  a  part  only  of  the  joint  author- 
ized agents,  VII,  §  8426. 
JOINT  DEFENDANTS, 

several  corporations  may  be,  VI,  §  7569. 
T^^TXTT  T  T  AT^TT  TT'\'' 

innocent  directors  not  liable  for  the  misprisions  of  the  others,  VII,  §  8513. 
JOINT  AND  SEVERAL  LIABILITY, 

whether  liability  of  managing  committee-man  in  equity  for  fraud  to  com- 
pany is  joint  or  several,  I,  §  473. 
liability  of  co-adventurers  for  each  other's  frauds  in  inducing  subscrip- 
tions' to  corporate  shares,  II,  §  1475. 
actions  against  both  directors  and  managers  for  fraud  inducing  subscrip- 
tion to  shares,  II,  §  1487. 
liability  of  shareholders  is  several  not  joint,  I,  §   1256;  II,  §  1820. 
liability  of  partners  is  several  as  well  as  joint.  III,  §  3080. 
procedure  where  remedy  against  stockholders  is  deemed  several.  III,  §  3403. 
renders  stockholder  suable  at  law.  III,  §  3474. 

actions  at  law  proceeding  against  stockholders  severally,  III,  §  3500. 
except  where  they  are  liable  as  partners,  III,  §§  3500,  3501,  3502. 
as  where  they  never  become  incorporated.  III,  §  3501. 
joinder  of  stockholder  and  corporation  as  parties  defendant,  III,  §  3503. 

whether  stockholder  so  summoned  can  contest  the  merits.  III,  §  3504. 
joinder  of  members  of  partnership  firm  holding  shares  in  a  corporation  — 

may  be  sued  together  or  separately,  III,  §  3505. 
stockholders,  Avhen  not  permitted  to  sever  in  their  defenses  in  creditors' 

suits  in  equity,  III,  §  3533. 
motion   against   stockholders   under   judgment   against   corporation    runs 
ao-ainst°each  stockholder  separately  under  Missouri  statute.  III,  §  3605. 
whether   stockholders  entitled  to   separate  trials   in   proceedings   against 

them  for  debt  of  corporation.  III,  §  3674. 
corporation  and  directors  may  be  liable  as  joint  tort-feasors.  III,  §  4091. 
of  directors  for  wrongdoings  of  the  board.  III,  §  4095. 
director  may  be  jointly  liable  with  the  corporation.  III.  §  4096. 
liability  of  directors  for  each  others  misconduct  or  negligence,  III,  §§  4111, 

4112",  4113. 
of  directors,  when  jointly  liable,  III,  §  4124. 

when  liable  jointly  and  severally,  III,  §  4124. 
sense  in  which  directors  are  jointly  liable  to  creditors  for  official  defaults, 

III,  §  4173. 
meaning  of  the  words  "jointly  and  severally  liable,"  III,  §  4174. 

what  if  the  act  was  of  such  a  nature  that  it  could  not  be  done  by  a 
single  director,  111,   §   4175. 
such  as  declaring  a  certain  kind  of  dividend,  III,  §  4175. 
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JOIXT  AXD  SEVERAL  LIABILITY— (Continued). 

procedure  —  creditor  may  proceed  against  one  or   more,   III,   §    4176. 
no  right  of  contribution,  all  being  tort-feasors.  Ill,  §  417G. 
creditor  may  proceed  against  surviving  directors,  III,  §  4176. 
corporation  need  not  be  joined  as  defendant.  III,  §  4176. 
theory    that,    under    statutes    making    both    the    innocent    and    the 

guilty  liable,  all  must  be  joined.  Ill,  ^  4177. 
example  of  a  statute  imjjosing  a  several  liability,  III,  §  4178. 
of  directors  for  making  and  filing  false  reports.  III,  §§  4240-4255. 
as  to  statutory  liability  for  publishing  false  reports  —  only  those  liable 

who  sign  the  report.  III,  §  4243. 
under  statutes  making  directors  liable  for  false  reports,  each  report  gives 

a  separate  cause  of  action.  Ill,  §  4249. 
of  directors  for  making  prohibited  loans.  III.  §  4285. 

forms  of  negotiable  instruments  in  which  the  words  "  jointly  and  sever- 
ally "  have  been  held  to  make  the  signers  personally  liable,  IV,  §  5153. 
JOINT  AND  SEVERAL  OBLIGATIONS, 

each  share  subscription  several,  not  joint,  I,  §  1256;  II.  §  1820. 
JOINT  PLAIXTIFFS. 

several  corporations  may  be,  VI,  §  7567. 
JOINT-STOCK  COMPANY, ' 

created   under   laws   of   England,   when   deemed   corporations   in   United 

States,  I,  §  3. 
difference  between  a  corporation  and  a.  I,  §  14. 
managed  by  directors  or  trustees,  I,  §  14. 
members  liable  for  its  debts,  I,  §  14. 

is  deemed  an  ordinary  partnership  as  toward  the  public,  I,  §  14,  and 
note  1,  p.  16. 
shares  in,  are  personal  property,  I,  §  1067. 

no  difference  between  shares  in.  and  shares  in  corporation,  I,  §§  1083,  1084. 
a  comparison  between  shares  in  a  partnership  and  shares  in  a  com- 
pany, I,  §  1084. 
in  New  York,  rule  that  all  shares  must  be  subscribed  before  assessments 

made,  II,  §§  1730.  1731. 
status  of  shareholders  in  unincorporated  joint-stock  companies,  II,  §  2164. 

not  tenants  in  common,  II,  §  2164. 
transferability   of    shares    in    unincorporated    joint-stock    companies,    II, 

§  2309. 
right  of  member  in,  to  share  certificate  when  not  defeated  by  laches,  II, 
§  2303. 
supported  by  a  continuing  trust  relation,  IT,  §   2363. 
when  taxable  as  corporations,  II,  §  2806 ;  compare,  I,  §  3. 

shares  of,  are  taxable  as  shares  in  corporations,  II,  §  2806. 
members  of  unincorporated  joint-stock  companies  liable  for  debts  of  com- 
pany, III,  §  2926. 
cannot   restrain  their   liability  by  contracts   among   themselves.   III, 

§  2926. 
to  what  members  this  liability  attaches.  III,  §  2926. 
liability  of  members  of.   ifter  becoming  incorporated,  III,  §  2974. 

liability  of  corporation  for  debts  of  precedent  joint-stock  companies, 
III,  §  2974. 
death  of  member  of,  effect  on  liability  of  other  members  to  creditors.  III, 

§  3705. 
mutual    insurance    companies    cannot    become    stock    companies    without 

legislative  sanction,  V,  §  5858. 
application  of  fictitious  rule  of  citizenship  to  unincorporated  joint-stock 

companies,  VI,  §  7454. 
when  joint-stock  companies  are  deemed  corporations,  VII,  §  8140. 
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JOINT  TENANT, 

when  executor  of  deceased  partner  is  a  joint  tenant  with  surviving  part- 
ners, IV,  §  4454. 
eorjjorations  cannot  take  land  in  joint  tenancy,  V,  §  5793. 
but  can  take  and  hold  as  tenants  in  comman,  V,  §  5793. 
JOINT  TORT-FEASORS, 

corporation  and  directors  may  be  jointly  liable  for  torts.  III,  §  4091. 
joint  and  several  liability  of  directors  for  official  wrongdoing  in  their  aggre- 
gate capacity,  III,  §  4095. 
director  may  be  jointly  liable  with  the  corjaoration.  III,  §  4096;   and  see 
Joint  and  Several  Liability. 
JOINT  TRAFFIC  ARRANGEMENTS, 

railroad  companies  may  make  contracts  for  joint  operation  of  their  two 
roads,  VII,  §  8379;  and  see  Consolidation. 
JOINT  TRUSTEE, 

when  refusing  to  qualify,  estate  vests  in  the  others,  V,  §  6485. 
"JOINTLY  AND  SEVERALLY," 

forms  of  negotiable  instruments  in  which  the  words  "  jointly  and  sever- 
ally "  have  been  held  to  make  the  signers  personally  liable,  IV,  §  5153. 
JUDGE, 

statutory  provision  for  assent  and  approbation  of,  to  an  incorporation,  I,, 

§  245. 
action  against,  for  condemning  without  notice,  I,  §  930. 
disqualification  —  by-laws  of  corporation  making  it  a  judge  in  its  own 

case,  I,  §  1041. 
disqualiiication  of  a  judge  who  is  a  member  of  a  corporation  litigant,  VI, 
'§  7755. 
JUDGE  AND  JURY, 

whether  negligence  of  directors  is  to  be  judged  by  the   standard  of  the 

judge  or  of  a  jury.  III,  §  4105. 
willfulness  of  director  in  signing  false  report  of  condition  of  corporation  is 
a  question  of  fact  for  a  jury,  III,  §  4245;  and  see  Law  and  Fact. 
JUDGMENT, 

upon  quo  warranto,  when  conclusive  evidence  of  non-acceptance  of  charter, 

I,  §  62. 

transfer  of  shares  under  a  decree  of  confiscation,  II,  §  2508. 

against  corporation,   statute  of  limitation   in  favor  of   shareholder   runs 

from  rendition  of,  when,  II,  §  2024. 
conclusiveness  of  a  transfer  of  shares  made  under  a  decree  in  equity,  II, 

§  2433. 
effect  of  transfer  of  shares  by  order  of  court  to  purchaser  at  sheriff's  sale, 

II,  §  2509. 

reviving  a  judgment  against  a  corporation  so  as  to  reach  property  of  non- 
resident stockholders  within  the  state.  III,  §  3066. 
judgment  against  corporation,  when  necessary  to  let  in  remedv  of  creditor 
against  stockholders,  III,  §§  3351-3363. 
when  necessary  to  let  in  equitable  relief,  III.  §  3354. 
facts  not  sufficient  to  dispense  with  judgment,  III,  §  3355. 
measure  of  diligence  is  judgment,  execution  and  return  of  mtUa  bona, 

III,  §  3357. 
judgment  against  corporation  not  necessary  where  liability  of  stock- 
holder is  primary.  III,  S§  3358,  3359. 
theories  under  which  liability  may  be  that  of  a  partner,  arid  yet 

secondary,  III,  §  3360. 
theory  that  the  liability  is  secondary  and  collateral.  III.  §  3361. 
exceptional    rules   under   which   not   necessary   to   recover   judg- 
ment against  corporation,  III,  §  3362. 
whether  proof  of  claim  before  receiver  or  assignee  dispenses  with  judg- 
ment against  corporation,  to  charge  stockholder.  III,  §§  3374,  3375. 
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conclusiveness   and   efifect   of   judgment   against   the   corporation    in   pro- 
ceeding to  charge  stockholder,  III,  §§  3392-3409. 
theory  that  judgment  against  corporation,  conclusive,  III,  §§  3392,  3393, 
339-4.  3395. 
conflicting  decisions  on  the  subject  in  Xew  York.  Ill,  §  3396. 
theorv  that  judgment  is  prima*facie  evidence  against  the  stockholder 

only.  Ill,  §  3397. 
not  conclusive  in  actions  to  charge  trustee  with  liability  for  failing  to 

make  reports,  etc..  Ill,  §  3398. 
doctrine  that  such  judgment  is  prima  facie  evidence  of  debt  against 

stockholder  only.  III.  §  3399. 
and  subject  to  be  impeached  for  collusion  or  fraud.  Ill,  §  3400. 
conclusiveness  of,  when  rendered  by  default,  III,  §   3401. 
going  behind,  where  shareholder  liable  for  a  particular  class  of  debts, 

III.  §  3402. 
judgment  against  corporation  after  dissolution,  not  evidence  against 
stockholder.  III,  §  3403. 
deoree  assessing  shareholders  in  winding-up  proceedings  conclusive  without 
personal  service.  Ill,  §  3404. 
conclusive  upon  non-resident  shareholders.  Ill,  §  3404. 
illustrated  by  the  Glenn  cases,  III,  §  3404. 
whether  suit  against  stockholder  is   upon  judgment   against  corporation 

or  upon  original  demand.  III.  §  3405. 
right  of  stockholder  to  appeal  or  prosecute  error  from  judgment  against 

corporation.  III.  §  3406. 
recitals  in  judgment  against  corporation  not  evidence  against  stockholder, 

III. §  3407. 
rendering   judgment  against   stockholder  in   actions  against  corporation, 

III.  §  3408. 
conclusiveness  of  judgment  against  corporation  in  supplementary  proceed- 
ings against  stockholder.  III,  §  3409. 
judgment  against  shareholders  on  writ  against  corporation.  Ill,  §  3464. 
against  the  body  of  shareholders,  under  execution  against  corporation,  III, 

§  3466. 
necessity  of  creditor  reducing  his  demand  to  judgment  before  proceeding 

against  stockholder.  III,  §  3473. 
judgment  against  corporation  renders  it  unnecessary  that   it   should  be 
joined  in  subsequent  proceeding  against  stockholder,  III.  §§  3511.  3512. 
necessitv  of  judgment  at  law  before  filing  creditors'   bill   against   stock- 
holder, III,  §  3.521. 
not   necessary   where   proceeding    is    against    directors    for   violating 
statutes,  III,  §  3521. 
judgment  of  federal  court  within  the  state  will  furnish  foundation  for 

creditors'  bill  in  state  courts.  Ill,  §  3571. 
against  corporation  not  leviable  against  stockholders  at  common  law,  III, 

§  3591. 
scire  facias  upon  judgment  against  corporation  when  issued  against  stock- 
holders in  England,  III,  §  3592. 
registry  of.  against  corporation  not  a  lien  upon  property  of  shareholder, 

III.  I  3593. 
against   corporation,   how   pleaded   in   action   to   charge   stockholder.   III, 

§  3631. 
evidence  of  the  recovery  of  other  judgments  against  the  corporation,  for 

the  purpose  of  charging  shareholders.  III.  §  3661. 
against  individuals  in  action  against  corporation  when,  in  Montana,  III, 

§  3676. 
no  defense  by  stockholder  when  sued  by  creditor  that  judgment  against 

corporation  was   erroneous  or   informal,   III,   §   3729. 
judgment  for  a  tort,  whether  defaulting  directors  liable  for.  Ill,  §  41S2. 
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liability  of  directors  under  statutes  for  judgments,  III,  §  4189. 

liability  for  judgments  for  costs,  III,  §  4189. 
whether   a   "  debt "   within   the   meaning   of   a    statute  making   directors 

liable  for  defaults,  III,  §  4189. 
assignment  of  a  judgment  against  the  corporation  —  right  of  assignee  to 

enfoi'ce  such  liability,  III,  §  4190. 
when  not   admissible   to   establish  corporate   debt  under   statute  making 

directors  liable  for  false  reports,  III,  §  4255. 
against  corporation,  a  condition  precedent  to  an  action  against  directors 
for  official  defaults,  III,   §   4327. 
exception  in  case  of  inchoate  corporations.  III,  §  4328. 
exceptions  in  some  states.  III,  §  4328. 
against  corporation,  whether  conclusive  in  an  action  to  charge  directors 
for  official  defaults.  III,  §  4330. 
theory  that  such  judgment  is  not  even  evidence  against  the  directors, 

III,  §  4331. 
theory  that  it  is  not  prima  facie  evidence  against  a  stockholder.  III, 

§  4331. 
but  that  the  action  to  charge  him  is  upon  the  original  demand.  III, 
§  4331. 
whether   judgment   against   corporation    by    garnishment    is    a   sufficient 
foundation  for  an  action  to  charge  a  director  for  a  statutory  default, 
III,  §  4332. 
parol   evidence   admitted   to   identify   the   judgment   in   action   to   charge 

directors  for  official  defaults,  III,  §  4334. 
president  of  a  corporation  cannot  confess  judgment  against  the  corpora- 
tion, IV,  §  4630. 
exceptions  to  this  rule,  IV,  §  4630. 
presumption   in   favor   of   power   when   confession  formally   executed 

under  seal,  IV,  §  4630. 
treasurer  of  corporation  no  power  to  confess  judgment,  IV,  §  4727. 
power  of  corporation  to  purchase  a  judgment  which  is  a  prior  lien  upon  its 

lands,  V,  §  5779. 
against  lessor  railway  corporation  when  enforced  against  lessee.  V,  §  5897. 
judgment  or  sentence  in  a  criminal  proceeding  against  a  corporation,  V, 
§  6443. 
under    indictment    for    nuisance,    judgment    that    the    nuisance    be 
abated,  V,  §  6443. 
confession  of  judgment  as  a  mode  of  preferring  creditors,  V,  §  6512. 
lien  of,  does  not  reach  back  to  the  commencement  of  the  action;  V,  §  6535. 
effect  of  corporation  consenting  to  judgments  as  fraudulent  conveyances, 

V,  §  6537. 
judgment  recovered  against  an  old  corporation  for  a  tort,  cannot  be  en- 
forced against  a  new  corporation  to  which  the  former  has  transferred  its 
assets,  V,  §  6548. 
judgment  at  law  necessary  to  enable  creditor  to  maintain  a  creditor's  bill 

in  equity,  V,  §§  6559,  6560. 
judgment   rendered    against    corporation    after    dissolution    reversible   on 
error,  V,  §  6725. 
doctrine  that  such  a  judgment  is  void,  V,  §  6726. 
doctrine  has  no  application  to  proceedings  to  enforce  liens  on  corpo- 
rate property,  V,  S  6727. 
effect  of  a  dissolution  after  judgment,  V,  §   6728. 
when  given  on  plea  in  quo  'loarranto  proceedings,  V,  §  6802. 
nature  of  judgment  under  information  in  nature  of  quo  warranto  when 
rendered  for  the  state,  V,  §§  6806-6810. 
ousting  the  corporation  of  particular  franchises,  V,  §  0807. 
ousting  usurpers  from  corporate  offices,  V,  §  6808. 
ousting  individuals  of  particular  franchises,  V,  §  6809. 

'7694 


INDEX.      Judgment— Judgment   creditor 

JUDGMENT  —(Continued). 

nature    of    judgment  —  what    in    case    of    a    pretended    corporation    not 
legally  organized,  V,   §   6810. 
discretion  of  the  court  in  granting  or  refusing  judgment  of  ouster,  V, 

§§  6811,  6812. 
theory   that   corporation   continues   to   exist   until    execution   of   the 
judgment,  V,  §  6813. 
appointment  of  receivers  under  creditors'  bills  to  reach  equitable  assets 

V,  §  6838. 
lien  of,  on  property  in  hands  of  receiver,  V,  §  6898. 
levying  attachments  and  executions  on  property  in  possession  of  receiver 

V,  §  6931. 
judgments   against   corporation,    effect   of   appointment   of   receiver   with 

reference  to,  V,  §  6959. 
what   rank   judgments    against   corporation   take    in    distribution    of    its 

assets  in  hands  of  receiver,  V,  §  7059. 
lien  of  judgment  against  assets  of  insolvent  corporations,  V,  §  7059. 
equitable  circumstances  postponing  preferences  of  liens  of  judgment,  V 

§  7059. 
preference  of  judgments  recovered  after  assignment  for  creditors  or  filing 
bill  for  receiver,  V,  §  7060. 
such  judgments  do  not  in  general  become  a  lien,  V,  §  7060. 
lien  of  judgment  rendered  against  receiver  after  his  discharge.  V,  §  7142. 
effect  of  judgments  against  national  banks  in  the  hands  of  receivers,  VI, 

§  7269. 
judgment  creditor  of  insolvent  national  bank  takes  merely  his  pro  rata 
share  in  distribution,  VI,  §  7310. 
judgments  do  not  give  a  preference,  VI,  §   7311. 
when  attaching  creditor  gets  no  preference,  VI.  §  7311. 
in  actions  against  officers  of  corporations  do  not  bind  the  corporation,  VI 

§  7601. 
relief  in  equity  of  corporation  against  which  judgment  has  been  rendered 

as  garnishee,  VI,  §  7819. 
liens  of  judgment  upon  railway  property  enforceable  by  execution  to  what 
extent,  VI,  §  7850. 
not  to   the  extent  of  disabling  them  from   performing   tlieir   public 
duties,  VI,  §  7850. 
founded  on  process  served  upon  agent  of  foreign  corporation  appointed 
under  a  statute  within  the  domestic  jurisdiction  are  good  everywhere 
VI,  §  8028. 

See  CoNFESSiOiSr  of  Judgment. 
JUDGMENT  AT  LAW, 

when  necessary  to  maintain  creditor's  bill  against  corporation  or  stock- 
holders, V,  §§  6559,  6560. 
exceptions  to  the  rule  which  requires  a  judgment  at  law,  V,  §  6561. 
such  judgment  at  law  must  be  a  domestic  judgment,  V,  §  6562. 
and  execution  must  have  been  returned  nulla  bona,  V,  §  6563. 
JUDGMENT  BY  DEFAULT, 

against  corporations  under  indictment,  V,  §  6439. 
in  a  criminal  proceeding  against  a  corporation,  V,  §  6443. 
whether  properly  entered  where  agency  of  person  upon  whom  is  ser^'ed  has 
not  been  shown,  VI,   §   7506. 
JUDGMENT  DEBTORS, 

whether  creditor  must  exhaust  his  remedy  against  judgment  debtors  other 
than  the  corporation  before  proceeding  against  stockholders,  III,  §  3378 
JUDGMENT  CREDITOR, 

of  corporation  may  maintain  garnishment  against  shareholder,  when.  III 

§§  3577-3587. 
how  far  subsequent  proceedings  by,  invalidate  foreclosure  sales,  V,  §  6249. 
only  so  far  as  necessary  to  preserve  their  rights,  V,  §  6249. 
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JUDGMENT  CREDITOR  —  (Continued). 

assignment  for  all  creditors  good  against  judgment  creditors,  V,  §   647G. 
judgment  creditors  only  entitled  to  maintain  creditors'  bills  in  equity,  V, 
§  6559. 
so  where  creditor  proceeds  against  stockholders  in  equity,  V,  §  G560. 
right  of,  to  have  receiver  appointed,  V,  §§  G839,  (J840. 
may  subject  earnings  of   corporation  until   mortgagee   or   receiver   takes 

possession,  V,  §  6926. 
appointment  of  receiver  at  suit  of  judgment  creditors  of  insurance  com- 
panies, VI,  §  7221. 
illustration  of  an  attempted  pledge  in  writing  not  good  against  a  judgment 
creditor,  II,  §  2635. 
JUDGMENT  NOTES, 

execution  of  judgment  notes,  whether  fraudulent  conveyances,  V,  §  6512. 
in  Pennsvlvania,  how  authorized,  VII,  §  8426,  note. 
JUDICIAL  DECISIONS, 

impairment  of  charters  by  judicial  decisions,  IV,  §  5425. 
JUDICIAL  DISCRETION, 

how  far  the  question  of  forfeiting  a  corporate  charter  rests  in  judicial  dis- 
cretion, V,  §  6617. 
JUDICIAL  LEGISLATION, 

to  repeal  statutes  by  strict  construction  is  judicial  legislation  —  discus- 
sion, III,  §  4164. 
JUDICIAL  NOTICE, 

of  fact  of  consolidation,  not  taken,  I,  §  402. 
by-laws  of  corporations  not  noticed    judicially,  I,  §  944. 
when  taken,  of  statute  creating  liability  of  shareholder.  III,  §  3626. 
that  a  receiver  has  been  appointed  by  the  court,  III,  §  3660. 
of  the  ordinary  duties  of  the  cashier  of  a  bank,  IV,  §  4741. 
not  taken  of  the  seals  of  private  corporations,  IV,  §  5104. 
judicial  notice  of  authority  of  cashiers  to  indorse,   their   mauiier   of  in- 
dorsing, etc.,  IV,  §  5158. 
when  taken  of  charters  and  when  not,  VI,  §§  7690-7692. 

distinction  between  judicial  notice  of  a  charter  and  judicial  notice  of  a 

corporation,  VI,  §  7692. 
judicial  notice  taken  of  existence  of  public  corporation,  VI,  §  7692. 
not  taken  of  private  charters,  where  private  acts,  VI,  §   7621. 
of  the  facts  of  the  existence  of  a  corporation,  VI,  §  7706. 
JUDICIAL  POWER, 

of  directors  of  bank  cannot  be  delegated  to  cashier,  IV,  §  4742. 
power  of  bank  cashier  is  ministerial  not  judicial,  IV,  §  4743. 
JUDICIAL  PROCESS, 

against  property  suspended  by  appointment  of  receiver,  V,  §  6898. 
JUDICIAL  SALE, 

stockholders'  committee  cannot  purchase  at  foreclosure  sale,  I,  §  270. 

creditors   may  combine  to  purchase,  and  reorganize  at  such  sale,  I,  §  271. 

sale  of  pledged  securities  under  decree  of  court,  II,  §  2680. 

of  pledged  shares,  pledgee  can  be  a  purchaser,  II,  §  2679. 

rights  of  purchasers  of  shares  at  execution  sales,  II,  §  2768. 

rights  of  subsequent  hona  fide  purchasers  where  corporation  issues  a  new 

certificate  to  the  purchaser  at  a  void  judicial  sale  of  shares,  II,  §  2782. 
remedy  of  execution  purchaser  of  shares  to  compel  a  transfer,  II,  §  2794. 
duty  and  responsibilitv  of  the  corporation  in  respect  of  such  sales, 
li,  §  2795. 
when  transfer  of  shares  to  execution  purchaser  not  compelled,  II,  §  2798. 
whether  director  may  purchase  corporate  property  at  judicial  sale,   III, 
§  4071. 
purchasing  director  holds  as  trustee  for  corporation,  III,  §  4072. 
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JUDICIAL   SALE  —  ( Continued ) . 

what  franchises  of  railrcad  corporations  pas?  by  a  judicial  sale.  IV,  §  5305. 
all   rights   and   privileges   without   which    the   road   of   the   company 

could  not  be  si'ccessfully  worked.  IV.  §  5365. 
including  the  power  of  eminent  domain,  IV,  §  5365. 
power  of  a  corporation  to  purchase  land  at  judicial  sale,  V,  §  5780. 
when  court  will  order  an  appraisement  in  foreclosure  suits  prior  to  sale, 

V,  §  6219. 
when  property  and  franchises  sold  as  an  entirety  and  when  divided,  V, 

§  6220. 
superintending  power  of  the  court  over  the  sale.  V,  §  6221. 
creditors  may  combine  to  purchase  in  the  absence  of  fraud.  V.  §  6222. 
bondholders  and  stockholders  may  so  combine,  V,  §  6222. 
trustees  may  purchase  for  bondholders.  V,  §  6223. 
power  of  trustee  to  deal  with  the  property  so  purchased,  V,  §  6224. 
whether  trustee  may  become  interested  in  the  purchase,  V,  §  6225. 
application  to  set  aside  the  sale  must  be  timely.  V,  §  6226. 
whether  court  can  set  aside  sale  after  appeal  from  decree  and  stiperscdcas 

bond,  V.  §  6233. 
rights  of  purchasers  of  the  property  pending  foreclosure  proceedings,  V, 

§  6234. 
title  acquired  by  a  purchaser  at  a  foreclosure  sale,  V,  §  6235. 
what  franchises  pass  to  purchaser  at  foreclosure  sale,  V,  §  6236. 

such  franchises  as  corporation  had  power  to  convey  and  did  convey,  V, 

§  6236. 
purchaser  takes  free  from  debts  of  the  mortgagor,  V,  §  6237. 
exceptions  to  this  rule.  V,  §  6237. 
purchaser  assumes  what  burdens,  V,  §  6238. 
purchaser  at  foreclosure  sale  takes  subject  to  covenants  which  run  with 
the  land,  V.  §  6238. 
purchaser  succeeds  to  what  liabilities,  V,  §  6239. 
succeeds  to  all  public  duties.  V,  §  6240. 
title  of  strangers  to  the  record  not  affected  by  foreclosure  sales.  V,  §  6242. 
liability  as  between  trustee  in  possession  and  purchasers  under  a  mort- 
gage for  torts.  V,  §  6292. 
secret  purchase  by  general  manager  at  execution  sale,  a  breach  of  trust, 

V,  §  6530. 
sales  by  receivers,  V,  §§  7010,  7011. 

conti'ol  of  the  court  over  such  sales,  V,  §  7012. 

purchaser  takes  subject  to  what  liens,  V.  §  7013. 

receiver  cannot  purchase  for  his  own  benefit  at  his  own  sale.  V,  §  7014. 

nor  at  sale  conducted  by  master  in  chancery,  V.  §  7014. 
subsequent  judgment  creditors  cannot  redeem.  V.   §    7015. 
conclusiveness  of  the  order  issuing  receivers'  certificates   upon   the   pur- 
chaser at  foreclosure  sale.  V,  §  7180. 
sales  by  receivers  of  national  bank,  VI,  §  7326. 

power  to  sell  does  not  include  power  to  exchange,  barter  or  trade  the 
assets,  VI,  §  7326. 
a  sale  by  receiver  of  insolvent  national  bank  is  a  judicial  sale.  VI,  §  7326. 
sales  under  execution,  VI,  §  7866. 

when  stockholders  have  a   standing  to  enjoin  fraudulent   sales,   VI, 

§  7866. 
stockholders  may  bid  at  such  sales,  VI,  §  7866. 
director  cannot  so  bid,  VI,   §   7866. 
officers  of  corporation  cannot  purchase  in  thsir  own  right.  VI,  §  7866. 

how,  where  officer  has  become  a  creditor,  VI.  §  7860. 
corporation  may  bid  where  it  is  plaintiff  in  the  judgment.  VI.  §  7S66. 
when  counties  cannot  bid.  VI,  §  7866. 
right   of   directors   to   purchase   for   themselves   at   judicial    sales   of   the 
corporate  property,  VII,  §  8503. 
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JURISDICTION, 

of  actions  bt/  and  against  corporations  as  dependent  upon  residence  and 
citizenship,  VI,  §§  7421-7489. 
jurisdiction  of  state  courts,  VI,  §§  7421-7440. 
jurisdiction  of  federal  courts  as  dependent  upon   diverse  citizenship, 

VI,  §§  7447-7458. 
removal  of  such  actions  from  the  state  courts  to  the  federal  courts, 
VI,  §§  7462-7478. 
"  inhabitancy  "  of  corporations  for  the  purpose  of  federal  juris- 
diction, VI,  §§  7484-7489. 
as  to  the  jurisdiction  of  state  courts  of  actions  by  and  against  corpora- 
tions, VI,  §§  7421-7440. 
residence  of  corporations  for  the  purposes  of  state  jurisdiction,  VI,  §  7421. 
influence   on   state   decisions   of   the   change   in   federal    doctrine   making 

corporations  citizens,  VI,  §  7422. 
corporation  resides  at  its  principal  office  or  place  of  business  for  purposes 

of  jurisdiction,  VI,  §  7423. 
theory  that  it  resides  wherever  it  exercises  its  franchises,  VI.  §§   7424- 

7425. 
system  under   which   corporation   is   suable   in  any   county   in   the   state, 

VI,  §  7426. 
venue  the  same  as  in  the  case  of  natural  persons,  VI,  §  7427. 
suable  in  the  county  where  the  contract  is  broken  or  the  injurv  inflicted, 

VI,  §§  7428,  7429. 
suable  where  the  cause  of  action  accrues,  VI,  §   7430. 
validity    of    statutes    making    corporations    suable    in    any    county,    VI, 

§  7431. 
local  actions  against  corporations,  VI,  §  7432. 
transitory  actions  against  corporations,  VI,  §  7433. 
when  the  residence  of  a  corporation  is  the  residence  of  its  president,  VI, 

§  7435. 
changing  the  venue  where  action  brought  against  corporation  in  wrong 

county,  VI,  §  7434. 
national   banks   are   state   corporations    for   jurisdictional    purposes,    VI, 

§    7436. 
jurisdiction  and  venue  in  respect  of  corporations  chartered  by  the  United 

States  other  than  national   banks,  VI,  §   7437. 
state  jurisdiction  in  the  case  of  interstate  corporations,  VI,  §   7438. 
actions  against  branches  of  corporations,  VI,  §  7439. 
actions  in  the  county  in  which  the  agent  with  whom  the  contract   was 

made  resides,  VI,  §  7440. 
federal  jurisdiction  of  actions  by  and  against  corporations  as  dependent 

upon  diverse  citizenship,  VI,  §§  7447-7458. 
early  doctrine  that  a  corporation  was  not  a  "  citizen  "  under  the  federal 

constitution  and  judiciary  act,  VI,  §  7447. 
later  doctrine  that  a  corporation  is  a  "  citizen  "  of  the  state  creating  it 
for  the  purposes  of  federal  jurisdiction,  VI,  §  7448. 
conclusively  presumed  to  be  a   citizen  of  the  state  creating   it,   VI, 
§  7449. 
no  matter  where  its  shareholders  reside,  VI,  §  7449. 
and,  although  they  may  be  aliens,  VI,   §   7449. 
effect  of  this  rule  on  domestic  corporations,  VI,  §§  7450,  7451. 
rule  where  the  corporation  is  created  by  the  concurrent  legislation 

of  two  states,  VI,  §  7452. 
all  the  substantial  parties  must  be  of  diverse  citizenship,  VI,  §  7453. 
application  of  this   rule  of  federal   jurisdiction  to  stock   companies, 
VI,  §  7454. 
federal  jurisdiction  in  the  ease  of  corporations  owned  by  a  state  of  the 
Union.  VI,  §  7455. 
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JURISDICTION— (Continued).  ,  7.-R7A:;a 

manner   of   pleading  federal   jurisdiction    yT§§    74.o6-74o8. 

manner  of  averring  citizenship,  Vi,  §  74.5».  .  ^     *^    ,fc, 

remJ^aTof   actions    hy   and   agc,n.st   corporation's   from    the   state   to    ths 

federal  courts,  VI.  S§  7462-<4/8.  ^iv^r^P  citi7enshiD 

right  of  foreign  corporation  to  remove  on  ground  of  dner.e  citizensnip, 

■         su^mislionlo  local  jurisdiction  does  not  preclude  right  of  removal,  VI, 
righVof ?emtval  extends  to  "tramp  ^^^P^f^^i^^/^/^y/^^'- 

^-^s^^pi:::^^^^^^^'^^     court,  v. 

§§   746G,  74fJi.  .      .  ^,-r     „   -JR7 

discussion  of  the  propriety  of  this  principleM,  §    »^^1  ■ 
rieht  of  removal  on  ground  of  prejudice  or  local  iffl^e"'^^' ^^ VV  t  vifiQ 
^    authority  of  officer  to  make  affidavit  of  local  prejudice,  VI,  §  7469. 
substance   of   affidavit.   VI.    §    <4/0 

conclusiveness  of  the  affidavit,  \I,  §  74-  i.  concurrent 

right   of   removal   in   cases   of   a   corporaUon   created   h^    the   concurrent 
legislation  of  two  or  more  states,  \  I,  5»  '47-.__ 

r^^'f^::rl^^:t:^korI^^>  o^^-i^ed  u„<ie..  a  ,a,v  of  the 
„S''„f?^Sur<ieft.;e'i;;vrof  .he  United  State.  V^    *  7«7. 

..  ilhabitancv  ""under  the  Judiciary  Act  and  it,  amendment,  VI  U484. 

„,d  t^^^T^si;^^^^^^^^'^^^-'^^-  - 

,at«'L'i!SnrtM'tV'i!p;tSion  ™u,d  be  ,ued  .hetever  "found," 

VI,  §§  748.5,  7486.  ,  „   -.  .q^ 

doctrine  after  elimination  of  the  word  '-found      VI    §   /48b. 
whether  "corporation    having   an    office    in    another    state   becomes    an 

do:tS;;:S^l^;a^;ylnl^ti^nslnp  axe  id^  VI,  §  7488. 

%£S:Z.r^^Z  Z^'::^^raiJfas   ^Pena.n,^.^prr.e^ 
^  and  its  service,  VI,  §§   749.5-7547;    see  more  especially   Proce.ss, 

SEE\acE  OF  Process.  ^-     ^   \tx    &&  7405-7498- 

v:hat  process  used  in  actions  against  corporations,  VI,  §§    <49o    /4J8. 

see  more  especially  Process.  7^n?-7547-   and 

service  of  pr-occss  on  corporations  generally  J^l,  §§    -  oO-   -o4., 

see  more  especially  Service  of  Proce.ss  --q.,  -330-  and 

upon  ichat  officer  or  agent  service  made    \  I,  H    <  ^02   -o.iU, 

see  more  especially  Service  of  Process  .-g.  -54- .   ^,,j 

place  and  manner  of  service  and  return,  VI,  §§   /o38   /o4.  , 
see  more  especially  Service  of  Process  r^^^or^Qi 

jurisdAction   as  dependent   upon   voluntary  ^/P^^^^.^f  J^^jJ^^  ^^  §     SSs! 
what  is  a  voluntary  appearance  for  the  purposes  of  the  action^,  vi,  s  io 
7or  the  meie  purpose  of  objecting  to  the_[urisdietion,  VI.  §   .008. 
what  is  not  such  an  appearance,  ^  I.  »»    <;30;'- 
what  is  an  authorized  appearance   \I.o60^^^  ^   ^^^^ 

ivijivincr  service  01   piocess  anu  njiiics^inj.   j^  p  taoq 

corporation  may  plead  to  the  jurisdiction  by  ^ttorne^.^  '  .^T 
stage  of  proceedings  at  which  it  may  so  plead,  VI,  §  /629. 
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JURISDICTION  —( Continued ). 
other  questions  of  jarisdiction: 

power  of  Congress  to  confer  upon  the  federal  courts  exclusive  jurisdiction 

of  suits  by  and  against  national  corporations,  I,  §  673. 
over     national     corporations     created     within     the     limits     of     a     state, 

I,  §§  675,  676. 
courts  do  not  possess  the  power  to  remove  corporate  officers,  I,  §  803. 
of  courts  not  ousted  by  agreement  not  to  appeal  to,  I,  §§  869,  871. 

member  of  corporation  not  expelled  for  resorting  to,  I,  §  871. 
of  corporate  committee  to  expel  member  not  ousted  bv  a  judicial  investi- 
gation, I,   §   922. 
of  equity  to  compel  payment  of  dividends  to  preferred   shareholders,  II, 

§  2291,  et  seq. 
jurisdiction  either  of  person  or  property  sufficient  to  support  the  right 

of  taxation,  II,  §  2846. 
service  of  process  outside  of  state  does  not  give  jurisdiction  to  issue  exe- 
cution against  stockholder,  III,  §  3606. 
jurisdiction  of  equity  to  distribute  the  assets  of  insolvent  corporations, 

V,  §§  6555,  6556. 
whether   extends   to   appointment   of   receiver   on   the   application   of   the 
corporate  debtor,  V,  §  6843. 
or  whether  such   proceeding  merely  erroneous,  V,   §   6843. 
writ  of  prohibition  against  such  exercise  of  jurisdiction,  V,  §  6843. 
jurisdiction   of   courts   to   appoint   receivers,   V,    §§    6854-6864;    and    see 

more  especially  Receivers  of  Corporations. 
no  jurisdiction   to   appoint   receivers   except   where  acquired  by   original 
process,  V,  §  6881. 
otherwise   in   case   of   foreign   corporations.   V.    §   6881. 
publication  as  to  them,  as  in  case  of  foreign  attachment,  V,  §  6881. 
appointment  of  receiver  suspends  the  power  of  other  courts  to  interfere 
with  the  subject  of  the  receivership,  V,  §   6898. 
except  in  the  case  of  receivers  of  national  banks,  V,  §  6899. 
over  property  of  non-resident  stockholders  through  receiver,  V,  §  6908. 
power  of  the  court  to  modify  contracts  entered  into  prior  to  insolvency 

where  receiver  appointed,  V,  §  6911. 
to  appoint  receiver   sufficient  to  enable  court  to  protect  his   possession, 
V,  §  6929. 
immaterial  that  receiver  was  erroneously  appointed.  V,  §  6929. 
of  companies,  retaining  after  removal  or  discharge  of  receiver  to  enforce 

payment  of  his  debts  and  liabilities,  V,  §  7196. 
statutes  making  foreign  corporations  domestic  corporations  for  the  pur- 
poses of  jurisdiction,  VI,  §   7890. 
rules  for  the  interpretation  of  such  statutes,  VI,  §  7890. 
when  foreign  corporation  deemed  to  have  been  made  such,  and  when 
not,  VI,  §  7891. 
situs  of  the  contracts  of  foreign  corporations  for  the  purposes  of  juris- 
diction, VI,  §  7970. 
progress    of    statutory    changes    domesticating    foreign    corporations    for 

jurisdictional   purposes,  VI,   §   7993. 
doctrine  that  in  order  to  jurisdiction  corporations  must  do  business  within 

the  state  and  be  served  by  an  authorized  agent,  VI,  §  7995. 
jurisdiction  as  depending  upon  the  amount  and  kind  of  business  done  by 

the  officer  or  agent  within  the  domestic  state,  VI,  §  7996. 
modern  doctrine  that  corporations  may  establish  domiciles  in  other  states 

for  jurisdictional  purposes,  VI,  §  7998. 
modern  rule  that  a  trading  corporation  may  be  sued  wherever  it  has  a 

place  of  trade,  VI,   §  8000. 
actions    against    corporations    created    by    the    concurrent    legislation    of 

several  states  —  jurisdiction,  VI,  §  8012. 
statutory  modes  of  acquiring  jurisdiction  a\e  exclusive,  VI,  §  8021. 
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as  to  the  jurisdiction  of  the  federal  courts,  see  Federal  Jcbisdiction. 
jurisdiction   as   founded   on    modes   of    serving   process;    see    Service   OF 

Process. 
objection  for  want  of  jurisdiction  over  the  person  waived  by  appearincr  and 

pleading    to  the  merits,  VI,  §  8064. 
jurisdiction  of  actions  by  stockholders  to  redress  grievances  in  corporate 

management,    VI,   §    8011. 
jurisdiction  of  courts  to  appoint  receivers  of  national  banks,  VI,  §   72fi.3. 
state  courts  have  no  control  over  receivers  of  insolvent  national  banks 

VI,  §  7319. 
receiver  cannot  transfer  jurisdiction  of  making  distribution  of  assets  to 
a  foreign  court,  VI,  §  7353. 
JUETSDICTIOX  OF  STATE  COURTS, 

of  actions  by  and  against  receivers  of  insolvent  national  banks.  VI.  §  73''>0 
JURORS, 

disqualification  of  jurors  who  are  members  in  corporations,  VI,  §  7756. 
who  are  related  to  the  shareholders,  VI,  §  7757. 
JURY. 

trial  by  jury  on  question  of  fraud  in  the  case  of  over-valuation  of  prop- 
erty exchanged  for  shares.  II,  §  1629. 
no  jury  trial  in  equitable  actions  to  compel  transfers  of  shares,  II,  §  2441. 
intent  of  parties  to  a  sale  of  shares  when  a  question  for  a,  II,  §  2742. 
as  to  questions  for  the  decision  of  juries,  see  Law  and  Fact. 
right  of  trial  by  jury  in  actions  by  creditors  against  shareholders.  III 
§  3670. 
right  of,  in  Missouri,  on  motion  for  execution  against   stockholder 
III,  §  3670. 
in  equitable  action,  when  defendant  not  entitled  to,  as  matter  of  rit^ht 
III,   §  4605.  °     ' 

JURY  DUTY, 

certificate  of  secretary  of  corporation  not  evidence  to  exempt  one  from 

jury  duty,   II,    §    1943. 
exemption  from  jury  duty  not  protected  as  a  franchise  under  the  con- 
stitution, IV,  §  5338. 
JUS  DISPONENDI, 

right  of,  in  respect  of  corporate  shares,  II,   §§  2300,  2310,   2311,   2313; 

III,  §  3231-3250;  and  see  Transfers  of  Shares. 
corporations  possess  power  to  alien  their  property,  IV,  §  5374. 

except  what  is  necessary  to  the  performance  of  public  duties    IV 
§  5374. 
JUSTIFICATION, 

mode  of  pleading  justification  by  defense  in  quo   icarranto  proceedings 
V,  §  6799.  ^  ' 

nature  of  the  plea  of  justification,  V,  §  6800. 
JUSTICE  OF  THE  PEACE. 

jurisdiction  of,   in   California   in  proceedings   to   charge  stockholders   for 

debt  of  corporation.  III,  §  3676. 
corporate  existence,  how  put  in  issue  in  actions  before,  VI,  §  7681. 
statements  before,  in  actions  against  corporations,  VI,  §   7623. 

K. 

KANSAS, 

motion  for  execution  against  stockholder  on   judgment   against  corpora- 
tion, under  Kansas  statute.  Ill,  §  3598. 
KISSIXCx, 

by  a  corporation  through  its  servant,  an  actionable  tort,  V.  §  6307 
KNIC;HTS  OF  LABOR, 

expulsion  of  members  of,  I,  §  850. 
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KNOWLEDGE  (and  see  Notice)  i        .     .     u     ,  «  «f 

want  of  knowledge  of  shareholder  as  to  amendment  of  charter  —  effect 

of,  I,  §  81. 
party   dealing  with   corporation  permitted   to   show   want  of   knowledge, 

to*  prevent  estoppel  from  denying  its  existence,  I,  §  526. 
over-valuation   of    property   exchanged   for    shares    with    knowledge,    evi- 
dence of  fraud.  II,  §§  1621,  1622. 
effect  of,  on  the  part  of  creditors  of  an  over-valuation  of  property  de- 
livered in  payment  for  shares,  II,  §   1630. 
no  estoppel  where  person  is  held  out  as  a  shareholder  without  his  knowl- 
edge, II,  §  1912. 
that  shares  are  not  paid  for,  not  necessary  to  aver  want  of,  in  action  to 

charge  stockholder.  III,   §   3636. 
what  knowledge  of  director  of  unlawful  act  of  his  associates  necessary  to 
charge  him  on  the  ground  of  consent  or  acquiescence.  III,  §§  4093,  4094. 
what  knowledge  imputable  to  directors  and  officers  to  charge  them  wit^' 
personal  liability.  III,  §  4098;   IV,  §§   4607,  5308;   VII,   §§   8506, 
8507 ;  compare,  IV,  §  5307. 
of  the  governing  statute,  III,  §  4098. 

of  the  customs  and  usages  of  the  corporation,  III,  §  4098. 
of  its  business  transactions.  III.  §  4098. 
when  knowledge  of  one  imputable  to  all,  III,  §  4098. 
liability  of  directors  for  negligent  ignorance  of  the  affairs  of  the  corpo- 
ration, III,  §  4108;  compare,  V,  §  6325. 
what    knowledge   of    corporate    matters    imputable    to    shareholders,    IV, 
§  4455.^ 
doctrine   that   negligent   ignorance   is   equivalent    to   knowledge,   H  . 

§  4455. 
knowledge  of  resolution  not  imputable  to  him,  IV,  §  4455. 
knowledge  of  corporate  contract  to  charge  him  on  ground  of  assent,  IV, 
§  4455. 
knowledge  not  imputable  to  one  holding  stock  merely  as  a  pledgee,  I"\ 
§   4455. 
what  knowledge  imputable  to  directors,  IV,  §  4607 ;  VII,  §§  8506,  8507. 
not  conclusively  presumed  to  know  general   business  of  corporation. 

IV,   §   4607. 
implied  ratification  rests  on  knowledge  of  board  sitting  as  a  board 

IV,  §   4607. 
knowledge    presumed    when    necessary    to    preserve    the    rights    of 
strangers.  IV.  §  4607. 
of  cashier,  when  the  knowledge  of  the  bank,  IV,  §  4777. 
effect  of  knowledge  of  a  contracting  party  of  corporate  regulations  and 
usages,   with   reference   to   the   formal   execution   of   the   contract,    IV 
§   5036. 
whether  knowledge  acquired  through  official  relations  is  imputable  to  an 

agent  in  his  private  capacity,  IV,  §  5218. 
whether  the  private  knowledge  of  a  corporate  officer  is  imputable  to  thp 
corporation,  IV,   §   5219. 
how  in  case  of  knowledge  possessed  by  single  director,  IV,  §  5219. 
whether  the  existence  of  knowledge  in  a  single  director  while  sitting  with 
the  board  is  imputable  to  the  corporation,  IV,  §  5223. 
knowledge   which    he   ought   to    communicate    is    so    imputable,    IV. 
§  5223. 
knowledge   acquired  by  one   acting   as   a   director   in   a   corporation   not 
imputable  to  another  corporation   in  which  he  is   a   director,  IV, 
§  5223. 
effect  of  knowledge  possessed  by  agent  defrauding  a  third  person  — 
whether   imputable  to   his   corporation.   IV.    §    5226. 
knowledge  acquired  by  an  agent  while  acting  with  a  third  party  ostensibly 
for  his  principal,  but  really  for  himself,  IV,  §  5227. 
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of  bank  cashier,  when  imputable  to  the  bank.  IV,  §§  5229,  5230. 

so  imputable  although  cashier  is  acting  fraudulently,  IV,  §  5229. 
so  imputable  when  he  acts  as  a  member  of  the  discount  committee, 
IV,  §  5230. 
ratification  by  acquiescence  after  knowledge,  iV,  §  5298;  VII,  §  8440. 
general  rule  that  full  knowledge  of  the  circumstances  is  necessary  to  a 
valid  ratification,  IV.  §  5306:   VII,   S  8439. 
what  if  there  is  knowledge  of  the  facts,  but  ignorance  of  the  legal 
effect  of  those  facts,  IV,   §   5306. 
knowledge  of  directors  is  knowledge  of  the  corporation  for  the  purposes 

of  creating  a  ratification,  IV,  §  5307. 
knowledge  of  directors,  how  far  conclusively  presumed,  IV,  §  5308. 

when  presumption  necessary  to  the  protection  of  the  public  and  third 

parties,  IV,  §   5308.  ,         «■  •         r 

how  far  officers   other   than   directors  presumed   to   know   tlie   attairs   ot 

the  corporation,  IV,  §  5309. 
knowledo'e  of  a  single  director  or  trustee  not  imputable  to  the  corpora- 
tion, fv,  §  5310.  ,  ,         T  J       • 
negli^^ent  ignorance  of  directors  operates  the  same  as  actual  knowledge  m 
charging" corporation  with  liability  for  torts,  V,  §  6325;   compare,  III, 

§  4108.°  ,        ,         1    , 

failino-  to  disaffirm  within  a  reasonable  time  after  knowledge  creates  a 
ratffication.  IV,  §   5298;   VII,  §  8440.  ..         tttt 

directors  chargeable  with  knowledge  of  condition  of  the  corporation,  Vll, 
§  8506. 
and  of  the  action  of  the  board,  VII,  §  850/. 
See  also  Notice;  Scienter. 

L. 

L  \BOR.     See  Trades-Uxions. 

LABOR  DEBTS,  ,,         ,.  ^,      ^        .,  ux      j        * 

construction   of    statutes   making    stocknolders   liable   for    debts    due   for 

labor   provisions,  etc..  III.  8§  3141-3164:  and  see  Stockholders. 
assignment  of  debts  due  for  labor,  provisions,  etc.—  statutory  preferences 

pass  to  assignee.  III,  §  3143. 
liabilitv   of    shareholder    for,    not    divested    by    transferring    shares,    111, 

§  3228. 
whether   enforceable  at  law  or  in  equity,  III.  §   3476. 
wages  of  employes  are  "  debts  "  within  the  meaning  of  statutes  making 
directors  liable  for  official  defaults,  III,  §  4191. 

LABORERS.  .       ,   .  .  , 

legislature  required  to  pass  laws  protecting  laborers  on  corporate  works, 

I,  §  565.  ,   ^  ^.         ^„ 

secretary   is   an   officer,   and   not  a   servant,    laborer,   or   apprentice,    1\, 

§  4692:  and  see  Employer  and  Employe. 
power    of    corporations    to    incur    expense    on    account    of    their    injured 

emploves,  V.  §  5840. 
LABORERS'  LIENS,  . 

validity  of  statute  securing  liens  to  laborers  for  their  wages.  IV,  §  5497. 

of  stockholder  prevent  him  from  repudiating  charter  amendments,  I,  §  80. 
stockholders    lose    right    to    disaffirm    arrangement    upon    foreclosure    by 

unreasonable  delay.  I.   §  270.  _  ,       i     i 

bondholder   may  lose  his   rights  in   scheme   of  reorganization   by   laches, 

T    S  ^7(\ 
cuts  off  right  of  stockholder  to  object  to  unlawful  consolidation,  I,  §§  352, 

remedy  in  equity  by  the  subscribers  against  promoters  lost  by.  I,  §  444. 
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LACHES  —(Continued). 

state  precluded  by  lapse  of  time  from  questioning  regularity  of  corporate 

organization,  I,  §  510. 
■sfFect  of,  where  a  member  has  been  expelled,  I,  §  921. 
prevents  corporations  from  rescinding  contract  to  take  shares  in  another 

corporation,  I,   §    1111. 
of  defrauded  chare-taker,  cuts  off  right  of  rescission,  II,  §§   1454,   1455; 

VII,  §  8640;  compare,  II,  §  1877,  et  seq. 
intiuence  of  the  equitable  doctrine  of  laches  upon  engagements  releasing 
shareholders,  II,  §   1534. 
upon  illegal  forfeitures  of  shares,  II,  §  1798. 
by  shareholders  validates  ult7~a  vires  forfeitures  of   shares,   II,   §§    1798, 

1799,   1800. 
by  shareholder  when  validates  illegal  forfeiture  of  shares,  II,  §   1807. 
acquiescence  in  character  of  shareholder  for  a  long  time,   concludes  one 

from  denying  that  relation,  II,   §    1890. 
doctrine  of,  how  works  in  favor  of  shareholders,  II,  §  1996 ;  III,  §  3773. 
invalid  issue  of  preferred  shares  validated  by  laches  of  defrauded  share- 
holders,  II,  §  2253. 
effect  of,  on  preferred  shareholders  seeking  remedy  in  equity  to  compel 

payment  of  dividends,  II,  §  2296. 
when  right  to  share  certificate  not  defeated  by  laches,  II,  §  2363. 
will  cut  off  right  to  demand  the  aid  of  equity  to  compel  corporation  to 

transfer  shares,  II,  §  2432. 
by  lender   of  shares  concludes   right  of   action   after   stock   extinguished, 

II,  §  2716. 
not  imputable  to  the  state  —  effect  of,  on  right  of  taxation,  II,  §  2825. 
defense  of,  to  statutory  action  to  charge  director,   III,  §   4367. 

in  case  of  director  of  a  national  bank,  III,  §  4367. 
by  shareholders,  cutting  off  their   right  of  action   to  redress  injuries   in 

right  of  the  corporation,  IV,  §§  4494,  4495. 
effect  of   laches   on   the   part   of   a    stockholder   seeking   relief   in    equity 

against  ultra  vires,  fraudulent,  oppressive  acts,  etc.,   IV,   §   4534. 
in    purchaser    of    commercial    paper,    failing    to    discover    circumstances 

affecting  its  origin,  IV,  §  4724. 
of  creditors   in  bringing  actions   to   impeach   void   or  voidable   corporate 

mortgages,   V,    §    6165. 
when  stockholders  precluded  by  laches  from  relief  against  unauthorized 
mortgages,  V,  §  6184. 
what  delay  will  estop  them,  V,  §  6184. 
in  making  application  to  set  aside  foreclosure  sale,  V,  §  6226. 
effect  of  acquiescence  for  eighteen  months,  V,   §   6226. 
for  three  years,  V,  §  6226. 
for   five  years,  V,   §   6226. 
prevents   stockholders   from   questioning  assignments   for   creditors   made 

by  directors  without  authority,  V,  §  6473. 
right  to   relief   against   fraudulent  conveyances   by   corporations   lost   by 

laches,  V,  §  6531. 
equitable  doctrine  of  laches  in  its  application  to  corporations,  VI,  §  7842 
in  making  application  for  an  injunction  against  infringement  of  corporate 
name,  bars  relief,  VII,  §  8196. 
LAND, 

pow&r  of  corporations  to  take  and  hold  land  and  transfer  title  thereto, 
V,  §§  5770-5821,  et  al. 
implied  power  to  take  and  hold  as  much  land  as  may  be  necessary 
or  convenient  for  the  purposes  of  their  creation,  V,   §   5770. 
effect  of  the  statutes  of  mortmain  restricting  this  power,  V,  §  5771. 

these   statutes   not    re-enacted   in   America   except   in    Pennsylvania, 
V,  §  5771. 
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corporations  cannot  take  and  hold  for  purposes  contrary  to  the  object  of 

their  creation,  V,  §  5772. 

constitutional  and  statutory  restrictions  upon  this  power,  V,  §  5773. 

instances  of  such  restrictions  upon  religious  corporations,  V,  §  5774. 

whether  an  exclusion  of  the  power  to  hold  excludes  the  power  to  take, 

V,   §   5775. 

doctrine  that  it   may   take  and  hold   until   the  state   intervenes    V. 

§  5775. 
doctrine  that  a  devise  to  a  corporation  having  no  power  to  hold  is 
nugatory  and  the  title  passes  to  heirs,  V,  §  5775. 
whether  a  corporation  can  take  and  hold  except  by  deed,  V,  §  5776. 
can  acquire  land  by  dedication  for  public  purposes,  V,  §  5776. 
by  adverse  possession  under  the  statute  of  limitations,  V,  §  5777. 
by  prescription   in  the  case  of  easements,  V,  §   5778. 
power  to  take  in  order  to  save  a  debt,  V.  §  5779. 
by  the  exercise  of  the  right  of  eminent  domain,  V,  §  5589. 
by  devise,  V,  §  5782. 

where  purchased  at  judicial  sales,  V,  §   5780. 
by  mortgage  and  foreclosure,  V,  §  5781. 
power  to  take  by  devise,  V,  §§  5782-5789. 

this  power  not  restrained  in  this  country  by  statutes  of  mortmain, 

V,  §  5782. 
operation  of  the  statutes  of  wills.  V,  §  5783. 
devises  to  corporations  void  unless  they  have  the  power  to  take  by 

devise,  V,  §  5783. 
devises   to   foreign   corporations,   V,   §   5784. 
whether   governed    by   the    statute   of   wills   of   the   domicile   of   the 

testator,  V,  §  5784. 
effect   of   statutes   limiting   the   amount    of   land   which    the    devisee 

corporation  can  take.  V.   §  5784. 
devises  to  the  United  States,  V,  §  5785. 
whether  the  power  to  take  by  purchase  includes  the  power  to  take 

by  devise,  V,  §  5786. 
devises  to  corporations  where  their  statute  limit  has  been  reached, 
V,  §  5787. 
doctrine  that  the  excess  is  void  and  vests  in  the  heirs,  V,  §  5787. 
doctrine  that  such   a  devise  is  good  as  against  every  one  save 
the  state,  V.  §  5787. 
devise   to   a    corporation   where   there   are   two    corporations    of    the 

same  name,  V,  §   5788. 
whether  the   power   to   take   subscriptions   or   contributions   includes 

the  power  of  taking  by  devise,  V,  §  5789. 
doctrine  of  equitable  conversion  where  the  corporation  is  not  capable 
of  taking  land,  V,  §  5790. 
what  estate  in  lands  a  corporation  may  take,  V,  §  5791. 

whether  a  fee-simple  or  only  a  determinable  fee,  V,  §  5791. 
modern  doctrine  that  a  conveyance  to  a  corporation  and  its  successors 

passes  an  estate  in  fee,  V,  §  5791. 
illustrations  in  the  case  of  conveyances  to  railroad  corporation,   V 
§  5792. 
power  to  take  as  joint  tenant  or  tenant  in  common,  V,   §  5793. 
transfer  of  title  to  corporations  by  legislative  act,  V,  §  5794. 

by  incorporating  tenants  in  common  and  vesting  their  lands  in  the 
corporation.   V,    §   5794. 
such  incorporation  without  more,  does  not  vest  lands  in  the  corijo- 
ration,  V,  §  5794. 
d.octrine  that  the  state  alone  can  question  the  title  of  the  corporation  to 
land,  V,  §  5795. 
by  the  process  called  "  office  found,"  V,  §  5795. 
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doctrine  —  exception  to  the  doctrine  in  case  of  devises  prohibited  by  stat- 
ute of  wills,  V,   §   5795. 

rule  enables  corporations  to  defend  against  trespassers,  V,   §   5796. 
and  to  pass  a  good  title  by  deed,  V,  §  5797. 
power  in  corporations  to  hold  and  convey  land  presumed,  V,  §  5798. 
founded  on  the  presumption  of  right  acting,  V,  §  5798. 
presumption   obtains   where   such   power   exists   under   some   circum- 
stances. V,  §  5798. 
doctrine   that   the   power   of   a   corporation   to   hold   land   cannot   be 
questioned  collaterally.  V,  §  5799. 
but  only  by  the  state,  V,  §  5799. 
that  a  power  to  purchase  for  certain  purposes  carries  the  presump- 
tion of  its  proper  exercise  in  a  particular  ca^^e.  V,  §  5799. 
cases  to  which  this  rule  does  not  apply,  V,  §  5800. 

where   corporation    seeks    the   aid    of    a    court    to    acquire   land 
having  no  power  to  do  so,  V,  §  5800. 
where  it  seeks  specific  performance  for  a  contract  to  convey,  V,  §  5800. 
curing  the  incapacity  of  a  corporation  to  take  lands,  V,  §  5801. 
whether  such  legislation  retroacts  no  as  to  make  good  a  devise  not  good 

at  the  time  it  was  made,  V,  §  5801. 
effect  of  grants  to   intended   corporations  before  their   organization, 

V,   §   5802. 
circumstances    under    which    its    acceptance   after    organization    pre- 
sumed,  V,    §    5802. 
conveyances  to  non-existent  and  de  facto  corporations,  V,  §  5803. 
when  void  for  want  of  a  grantee,  V,  §  5803. 

when  good   in   case  there   is   an   unincorporated   grantee,   though   ir- 
regularly organized,   V,  §   5803. 
good  if  there  is  a  dc  facto  corporation,  V,  §  5803. 
difficulty  in  determining  whether  there  is  or  is  not,  V,  §  5803. 
rescission  of  conveyances  of  land  to  corporations  not  empowered  to  take, 

V,  §  5804. 
rescission  of  conveyances  of  land  to  corporations  on  the  ground  of  mis- 
user, V,  §  5805. 
on  the  ground  that  the   corporation  has  used   the  land   for   an   un- 
authorized purpose,  V,  §  5805. 
as  where  land  conveyed  for  a  toll-gate  was  rented  to  a  blacksmith, 

V,  §   5805. 
rescission  on  the  ground  that  the  grantee  corporation  is  non-existent, 
V,  §  5806. 
statutory  limitations  upon  the  amount  of  land  which  a  corporation  may 

hold,  V,  §  5807. 
taking  land  in  the  name  of  another  as  trustee,  V,  §  5808. 
statutes  of  wills  evaded  in  this  way,  V,  §  5808. 

conveyances  to  feoffees  to  the  use  of  the  feoffors  of  the  will,  V,  §  5808. 
power  of  educational  corporations  to  hold  land,  V,  §  5809. 

in  the  absence  of   statutory  restraint,   may  take  and  hold   in   trust 

for  its  corporate  purposes,  V,  §  5809. 
power  of  religious  corporations  to  take  and  hold  land,  V,  §  5810. 
in  the  absence  of  statutory  restraint  may  take  and  hold  for  pious 
uses,  V,  §  5810. 
power    of   turnpike   and   plank-road   companies    to    take    and    hold    land, 
V,  §  5811. 
may  take  and  hold  a  right  of  way,  V,  §  5811. 
may  convey  a  fee-simple  title  prior  to  its  dissolution,  V,  §  5811. 
does  not  take  with  any  implied  condition  of  reverter,  V,  §  5811. 
different  rule  in  case  of  acquisition  by  condemnation,  V.  §  5811. 
power  of  canal  companies  to  take  and  hold  land,  V,   §  5812. 
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^^^''p'J^ei^oTturnpike  and  plank-road  companies -allowed  a  reasonable  dis- 

eretion  in  respect  of  what  they  may  purchase  and  hold,  V    §  08 12. 

whe^;   acquire  excess  of   land   over   what   is   necessary   for   the   mere 

title  o/Ssh'ei^rjna^  Respirations  not  affected  by  the  revolution, 

power  ot  banking  companies  to  take  and  hold  land    V    S  5814. 

whcthelmaftat  and  hold  in  ,l,e  names  of  their  officers  when  conld  not 

in  corporate  name,  \,  §  o814.  ^ 

sovereign  alone  can  object,  etc.,   V,  *?  o»i4. 

forteil'^-f'te  °e:t:t:''<o"=;e"S,nlnel  ft'Ldition,  ,uh.,e,ue„t. 

affi^mS'action  on  the  part  of  the  grantor  required  or  eUe 

courts  wiuToraid'ln'ali'Jersion  of  the  trnst,  upon  which  .and  is  held 

JlZn:TC^  i'rklf'to  a  religious  society  for  a  een.etery, 
donatio^n  of'lan'd  to  a  corporation  with  a  condition  against  alienation, 
title'  LquM^by    burial    certiflcates    issued    by    religious    corporations, 

whCT  mmey  no  title  to  the  ]»'>''.  ^■.f/^"".  ,„.,„ 
e„nsS:?ioto7's[atreSH';^:JrXSoI;t/t^e  and  hold  land  in 

lanTor':or"porS  TevLtef  to  donor  at  conunon  law  upon  dissolution, 

V,  §  6745. 
rule  no  longer  in  vogue,  V,  ^   b,  4b. 
power  of  corporations  to  take  ^nd  hold,  VII,  §§8358-8360. 
^ower  of  a  corporation  to  ««".;*^,  ^^f  vTl    §  8365 
Jower  of  corporation  to  l^^«%^\^^^^„"^'.y/,^id  property,  VII,  §  8366. 
power  to  enter  into  a  covenant  to  in^uie  ^^a sea  property,  , 

modes  of  devolving  title  to  lands  upon  corporation    VII,  §8417 
^c^'v^dLn  of  lani  by  buHding  and  loan  ---^tx-    VII    §  8.^08.     ^^^ 
DOwer  of  foreign  corporations  relating  to   lana,    vi,   8S    ' 
P  see  more  especially   Foreign   Corporations. 
other  questions  relating  to  land: 

committee  of  directors  no   power     o  ^!ilfX'^^l^];J,^!^^\  4849. 
power  of  managing  agent  to  t^-^^^^f^^^^^  ^^^^^^^jriV  V  4951. 
DOwer  of  agents  of  corporations  to  convey  ^t- .land*'  \^'  ^  *^       -2 
Sower  of  agents  of  corporations  to  mortgage  its  land.,  I^  '  |  ^J^^. 
Tower  of  afents  of  corporations  to  leas^^ts  lands,  IV    §  49o3^  ^^^^ 

kfof  h^oitrofzc^^^^^^^^^^^  -^-^^ ''  -^^-^^ 

3 ubtS;  Kdl;  iaiTof  land  situated  in  another  county,  V,  §  6557. 
^^co^^oirtt^'^o?,'  authorized   under   the   words   "for   any   other    purpose 
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surrendering  shares  in,  in  exchange  for  land,  II,  §   1557. 

may  make  what  contracts,  and  what  not,  VII,  §  8370. 

power   of   foreign   land   companies   to   hold   land    in   domestic   state,   VI, 

§  7916. 
power   of   foreign    land   companies   to    do   business    within    the    domestic 
state,  VI,  §  7917. 
LAND  GRANT, 

issuing    receivers'    certificates    to    prevent    a    valuable    land    grant    of    a 
railway  company  from   lapsing,  V,   §   7178. 
LAND  GRANT  RAILROAD, 

rights  of  holders  of  mortgage  bonds  of  land  grant  railroad  to  exchange 
bonds  for  land,  V,  §  6094. 
LAND   IMPROVEMENT   COMPANIES, 

have  power  to  erect  a  college  on  land  purchased,  V,  §  5960. 
LANDINGS, 

land  may  be  condemned  for  public  landings,  IV,  §  5605. 
LANDLORD  AND  TENANT, 

liability   of   stockholders   for   rent   accruing   on   existing   leases   after   in- 
solvency of  corporation,  III,  §  3122. 
obligation   of   receiver   to   pay   rent   upon   property   held   by    corporation 
under  prior  leases,  V,  §  6998. 
not  bound  to  pay  rent  on  onerous  leases,  V,  §  6998. 
remedies  of  the  landlord  in  such  cases,  V,  §  6999. 
distress  for  rent,  V,  §  6999. 

intervening  petition  pro  interesse  suo,  V,   §  6999. 
assert  right  to  priority  in  distribution,  V,  §  6999. 
LANDOWNERS, 

statutes  permitting  incorporation  of,  for  fencing  purposes,  I,  §   152. 
LAND  TITLES, 

doctrine  of  estoppel  stated  with  reference  to,  IV,  §  5246. 
foreign  corporations  can  acquire  and  transmit  valid  titles  to  land  with- 
out complying  with  the  local  or  domestic  law,  VI,  §   7964. 
LAPSE   OF  TIME, 

will  not  discharge  notice  by  corporation  of  trust  in  case  of  shares  held 

by  trustees,  II,  §  2535. 
loss  of  power  of  directors  or  trustees  by  lapse  of  time.  III,  §  4000. 
See  also  Acquiescence;  Estoppel;  Laches;  Ratification. 
LARCENY, 

directors  receiving  deposit  when  bank  insolvent  guilty  of  statutory  lar- 
ceny, III,  §  4300. 
statutes  making  embezzlement  and  conversion  of  corporate  funds  larceny, 

IV,  §  4999. 
of  corporate  property,  sufficiency  of  indictment  for,  V,  §  6444. 
LATENT  EQUITIES, 

of  third  persons,  assignee  protected  against,  V,  §  6067 
LATERAL  ROADS, 

not  included  in  an  exemption  of  a  railroad  from  taxation,  IV,  §  5574. 
LAW, 

to  what  extent  a  by-law  is  a,  I,  §  939. 

by-laws  must  not  be  contrary  to,  I,  §§  1013,  1014,  1015,  1017. 

so  of  municipal  ordinances,  I,  §  1017. 
right  of  contribution  not  enforceable  in  an  action  at  law.  III,  §§  3816-3818. 

contribution  when  enforced  in  actions  at  law.  III,  §  3829. 
charters   protected   against   impairment   by   any   act  to   which   the   state 
gives  the  force  of  the  law,  IV,  §§  5425-5427. 
such  as  judicial  decisions,  IV,  §  5425. 
doctrine  illustrated  in  the  case  of  municipal  bonds,  IV,  §  5426. 
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LAWS, 

provisions  of  various  state  constitutions  prohibiting  the  creation  of  corpo- 
rations  or  the   granting   of   corporate   privileges   by   special   laws, 
I,   §   538,   et   seq. 
judicial  decisions  construing  such  provisions,  I,  §§   573-602. 
constitutional  restraints  as  to  the  titles  of  acts  creating  corporations  or 

granting   corporate   privileges,   I,   §§    607-627. 
constitutional  restraints  as  to  the  mode  of  passing  laws  creating  corpo- 
rations or  granting  corporate  privileges.  I,  §§   632-639. 
various  other  constitutional  restraints  and  provisions,  I,  §§   643-659. 
two-thirds  vote  required  to  pass  acts  of  incorporation,  I,  §  558. 
bills  creating  corporations  to  be  continued  from  one  session  to  another  — 

constitutional   provision,  I,   §   564. 
granting  corporate  privileges,  assent  of  two-thirds  required  —  doctrine  in 

New  York.  I,  §  582. 
legislative  acts  containing  more  than  one  subject  prohibited,  I,  §  617. 

instances  of  such  acts,  I,  §  618. 
mistakes   in   enrolled  laws  disregarded  by  the   courts,   I,    §   636,   p.   491, 

note  4. 
LAW    AND    EQUITY, 

distinction  between  legal  and  equitable  remedies  by  promoters  to  recover 

for  their  services,  I,  §  489. 
jurisdiction  of,  concurrent  in  matters  of  fraud,  II,  §  1483. 
view  that  relief  the  same  at  law  and  in  equity,  II,  §§  1485,  1486. 
advantage  of  resorting  to  equity,  II,  §   1484. 

court  of  equity  will  not  try  the  question  of  corporate  existence,  II,  §  1873. 
but  may  consider  the  question  when  it  arises  collaterally,  II.  §  1873. 
statutes  of  limitation  apply  both  at  law  and  in  equity,  II,  §  1986 ;   com- 
pare,  II,   §    1991. 
theories   and    statutes    under   which    remedy   of   creditors    against   stock- 
holder is  at  law,  III,  §§   3413-3424. 
when  doctrine  that  equity  will  not  relieve  one  who  has  a  remedy  at  law 

not  applicable  in  proceedings  against  stockholders.   III,  §  3436. 
circumstances    under    which    creditor-stockholder    has    a    remedy    against 

other   stockholders  at  law.  III,   §   3448. 
rules  in  particular  American  jurisdictions  with  reference  to  the  question 

whether  the  remedy  against  stockholders  is  at  law  or  in  equity,  III, 

§§  3453-3476. 
stockholders  liable  at  law  for  suffering  corporation  to  transact  business 

in  violation  of  statute,  III,   §   3476. 
no  joinder  of  creditors  as  plaintiffs  in  actions  at  law  against  stockholders, 

III,  §  3489. 
stockholders  must  be  sued  separately  in  actions  at  law,  III.  §  3500. 

except  where  they  are  liable  as  partners.  III,  §§  3500,  3501,  3502. 
form   of   action    against   directors   by   corporation   or    its   representative. 

whether  at  law  or  in  equity.  III,  §  4120. 
whether  the  remedv  to  charge  directors  for  statutory  defaults  is  at  law 

or  in  equity,  III,"^  §§  4309-4326. 
form  of  action  by  receiver  of  national  bank   against  shareholders,   when 

at  law  and  when  in  equity.  VI,  §  7288. 
LAW  AND  FACT, 

acceptance  of  charter,  a  que>tion  for  jury,  I,  §  63. 

when  a  question  for  the  judge,  I,  §  63. 
interpretation  of  writings,  a  question  for  the  judge,  I,  §  63. 
materiality  of   amendment  of   charter,   question   for   court,   I,   §   85:    II, 

§   1299.^ 
materiality  of  alteration  of  written  instrument,  question  for  court,  I.  §  85. 
when  validity  of  charter  amendment  submitted  to  jury,  II,   §   1299. 
when  the  question,  whether  an  old  corporation  has  been  revived  or  a  new 

one  created,  is  a  question  of  law  and  when  a  question  of  fact,  I,  §  256. 
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LAW  AND  FACT— (Continued). 

liability  of  promoter,  a  question  of  fact  and  intent,  I.  §  441. 

liability   of   promoters,   when   a   question   of   fact    and    intent,    I,    §§    416, 

422,  426. 
character  in  which  promoters  liable,  a  question  of  fact,  I,  ^  423 ;  compare, 

III,  §§  3501,  4133.  ,       .  ^       .^ 

when  validity  of  amendment  or  alteration  of  charter  releasing  subscriber 

is  a  question  for  a  jury,  I,   §   1299. 
willfulness  of  director  in  signing  false  report  of  condition  of  corporation 

is  a  question  of  fact  for  a  jury,  III,  §  4245. 
validity  of  by-laws,  a  question  of  law,  I,  §  937. 

when  a  question  for  a  jury,  I,  §  937. 
reasonableness  of  corporate  by-laws,  a  question  of  law,  I,  §   1022. 

sufficiency  of,  for  the  purposes  intended,  a  question  of  fact,  I,  §  1022. 
reasonableness  of  municipal  ordinances,  a  question  of  law,  I,  §  1022. 
instances     of    municipal     ordinances     held     unreasonable     and     void 

I,  §  1024. 
instances  of  municipal  ordinances  held  not  unreasonable,  I,  §  1025. 
legal  construction  of  charter  not  to  be  submitted  to  jury,  I,  §   1237. 
instruments  of  subscriptions  to  shares  construed  by  the  court,  I,  §  1258. 
construed  according  to  what  law,  I,  §   1259;   and  see,  I,   §   93G;   II, 
§  1719. 
LAW  OF  THE  LAND.     See  Due  Process  of  Law. 
LAW  OF  PLACE.     See  Private  International  Law. 

effect  of  law  of  place  upon  sales  and  transfers  of  shares,  II,  §  2746. 
remedy  against  shareholders  governed  by  law  of  the  forum,  III,  §  3422. 
by    what   law   question   of    interest    on    corporate    bonds    determined,    V, 

'§  6053. 
wliat  law  governs    on   the   question   of   interest   upon   past-due   coupons, 

V,  §  6114.  ^    . 
corporation,  how  far  governed  by  the  law  of  the  state   of   its  creation, 

VII,  §  8297. 
LAW  OF  THE  UNITED  STATES, 

right  of  removal   of  action   arising  under,   from   state   to   federal   court, 

VI,  §   7477. 

LAWFUL    PURPOSES,  .  n,     t     =    i^. 

statutes   permitting   formation   of   corporations   for    ail,    i,    §    ib4;    with 
which,  compare,   I,  §    132. 
LEADING  QUESTIONS,  . 

may  be  put  in  the  examination  of  parties  as  witnesses,  Vi,  §  741^. 
LEASE.     See  Car  Trust  Leases  ;  Landlord  and  Tenant. 
LEASES 

power  of  corporation  to  lease  its  land,  IV,   §   4953;   VII,   §   8365. 

of  all   the  corporate  property  no  defense  to  actions  for  assessments,   II. 

§  1980.  .        .... 

stockholder  of  lessor  corporation  cannot  sue  lessee  corporation  for  divi- 
dend, when,  II,  §  2234. 
no  privitv  of  contract  in  such  cases,  II,  §  2234. 
liability   of   stockholders   for   rent   accruing   on   existing   leases   after   in- 
solvency of  corporation.  III,  §  3122. 
liability  of   shareholder   for  rent   accruing  after   transferring   his   shares 

under  a  lease  made  before  transfer,  III,  §  3296. 
power  to  lease  corporate  property  cannot  be  delegated  by  directors.  III, 

R  3945. 
director  taking  renewal  in  his  own  name  holds  for  corporation,  III,  §  4072. 
remedies  of  the  shareholders  of  a  corporation   whose  property  is  leased 
to  another  corporation,  IV,  §  4450. 
to  compel  payment  of  rent  to  the  lessor  company,  IV,  §^4450. 
president  of  a  corporation  has  no  power  to  lease  land,  IV,  §  4647. 
president  may  lease  an  office  for  ordinary  business,  IV,  §  4647. 
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LEASES  —  ( Continued ) . 

power  of  managing  agent  to  lease,  none.  IV,  §  4849. 
power  of  agent.s  of  corporations  to  take  a  lease  of  land,  IV,  §  49-54 
corporate  seal  not  required  in  a  lease.  IV,  §  .5050. 

executed  by  some  of  the  directors  and  delivered  to  a  third  person  to  pro- 
cure the  signatures  of  the  others  —  when  takes  effect,  IV,  §  5094. 
lease  held  by  corporation  may  be  assigned  without  use  of  seal,  IV,  §  5098. 
no  common-law  power  to   lease  corporate   property   and   franchises   dedi- 
cated to  public  duties,  IV,   §§   5.358,  5.359. 
such  leases  mav  be  abandoned  at  anv  time  before   being  fully  exe- 
cuted, IV,  §  5360. 
power  to  dispose  by  lease  includes  power  to  mortgage,  V,  §  6133. 
of  franchises  does  not  operate  to  prolong  corporate  existence,  V,  §  6594. 
effect  of  dissolution  upon  unexpired  leases,  V,  §  6753. 

obligation  of  receiver  to  pay  rent  upon  property  held  by  corporation  under 
prior  lease,  V,  §  699'8. 
not  bound  to  pay  rent  on  onerous  lea.ses,  V,  §  6998. 
power  of  receiver  to  make  lease  of  property.  V,  §  7004. 
as  to  railway  leases,  V.  §§  5880-5898.  et  al. 
power   of   railroad   companies   to    lease   other   roads   and   guarantee   their 

bonds,  V,  §  5867. 
power  of  railway  companies  to  lease  their  properties  and  franchises,  V, 
§  5880. 
no  such  power  unless  granted  by  the  state,  V,  §  5880. 
cannot  cast  off  their  public  duties  in  this  way,  V,  §  5880. 
injunction  at  the  suit  of  a  shareholder  to  restrain  such  leasino-    V 

§  5880. 
illustrations   of   the   rule   that    such   leases   cannot   be   made   without 

legislative  authorization,  V,  §  5881. 
when  lessee  corporation  estopped  from  repudiating  such  a  lease    V 
§  5881.  '      ' 

right  and  duty  of  rescission  of  such  a  lease,  V,  §  5882. 
railway  company  cannot  lease  its  telegraph  line  unless  so  authorized 

V,  §  5883. 
lessor  in  such  unauthorized  lease  is  responsible  for  the  torts  of  the 
lessee,  V,  §§  5884,  5885,  6293. 
but  lessee  is  also  responsible,  V,  §  5886. 
what  grants  of  power  authorize  such  leases,  V,  §  5887. 
recovering  rent  under  an  ultra  vires  lease,  V,  §  5888. 
statutes  conferring  the  power  so  to  lease,  V,  §  5889. 
statutory  expressions  not  confeiring  this  power.  V,  §  5890. 
prohibition  of  the  leasing  of  parallel  or  competing  lines,  V,  §  5891. 
consent  of  stockholders  to  such  leases,  V,  §  5892. 
how  many  stockholders  must  assent,  V,  §  5892. 
an   engagement    to    lease   not    specifically   enforced   without    the 

requisite  assent  of  stockholders,  V,  §  5892. 
want  of  such  assent  may  be  cured  by  ratification  or  estoppel,  V 
§  5892. 
lessee  takes  subject  to  what  burdens,  V,  §  5893. 
formalities  in  the  execution  of  such  leases,  V,  §  5894. 
right  of  eminent  domain  does  not  pass  by  such  a  lea.se,  V,  §  5895. 
validity  of   lease  extending   beyond   term  of  corporate  existence    V 

§  5896. 
actions  by  third  persons  on  the  covenants  of  such  leases,  V,  §  5897. 
covenants  to  repair  in  such  leases,  V,  §  5898. 
liability  of  lessor  railway  company  for  torts  of  its  lessee,  V,  §  6293. 

on  ground  that  railway  company  cannot  cast  off  its  public  duties    V 
§  6293.  '  1  >      , 
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LEASES  —  ( Continued ) . 

when  commissioner  appointed  in  creditor's  suit  required  to  lease  railroad, 
V,  §  6570. 
when  a  long  lease  justified,  V,  §  fi570. 
service  of  process  where  a  railway  company  has  leased  its  road  to  another 
company,  VI,  §  8046. 
lessor  suable,  if  lease  unauthorized  by  the  state,  VI,  §  8046. 
taxation  of  foreign  railroad  companies  operating  domestic  railroads  under 
a  lease,  VI,  §  8127. 
LEASING, 

for  999  years  works  discharge  of  subscribers,  I,  §   1295. 
LEAVE  OF  COURT, 

when  necessary  to  obtain  leave  of  court  to  file  information  in  nature  of 
quo  warranto,  V,  §  6783;  and  see  Quo  Warranto. 
circumstances  under  which  leave  denied,  V,  §  6784. 
issuing  a  rule  to  show  cause  why  an  information  in  nature  of  quo  war- 
ranto should  not  be  filed,  V,  §  6785. 
affidavits  for  and  against,  V,  §  6786. 

dismissing  the   information  on  good  cause  being   shown   against  its 
being  filed,  V,  §  6787. 
necessary   to   bring   actions   affecting   property   in   hands   of   receiver,   V, 

§  6927. 
whether  necessary  before  bringing  action  against  receiver,  V,  §  7128. 
appealing  from  orders  granting  svich  leave,  V,  §  7129. 
circumstances  under  which  such  leave  granted  or  denied,  V,  §  7130. 
effect  of  act  of  Congress  dispensing  with  such  leave,  V,  §§  7131-7133. 
LEGACIES, 

right  to  dividends  as  between  life  tenant  and  remainderman,  II,  §§  2192- 
,       2223. 
once  vested  in  next  of  kin,  cannot  be  transferred  to  a  corporation  whose 
powers  are  enlarged  so  as  to  take  it,  IV,  §  5396. 
LEGAL  CAPACITY  TO  SUE, 

must  be  raised  by  demurrer  or  answer,  IV,  §  4601. 
LEGAL  AND  EQUITABLE  OWNER, 

that  the  shares  of  the  defendant  were  held  for  another  person,  whether  a 

defense  when  sued  by  creditor.  III,  §  3700. 
how,  if  the  shares  are  held  for  a  person  incapable  of  contracting.   Ill, 

§  3700. 
legal  owner  of  shares  liable  as  shareholder,  without  regard  to  equities, 

III,  §  3193. 
status   and   liability   of   the   legal   and   equitable   owners   of   shares.    III, 

§§  3192-3216;  and  see  Stockholders. 
transfers  by  shareholders  owning  all  the  shares.  III,  §  3292. 
LEGAL  AND  EQUITABLE  TITLE, 

doctrine  of,  in  the  transfer  of  shares  as  respects  rights  of  attaching  cred- 
itors, II,  §§  2409-2421;  and  see  Transfers  of  Shares. 
both  pass  by  an  unregistered  transfer  of  shares,  II,  §  2391 ;   compare,  II, 
§§  2412,  2708. 
theory  that  only  an  equitable  title  passes,  II,  §  2392. 
meaning  of  this  expiession,  II,  §  2393. 

that   transfer   good   against   everyone   save   the   corporation,    II, 
§  2393.  note  2. 
title  to  shares  where  transfer  not  registered,  equitable  only,  II,  §  2594. 
whether  execution   and  attachment   against   shares   seizes   only  the   legal 

or  also  the  equitable  title,  II,  §§  2771-2778. 
levy  of  execution  or  attachment  upon   shares   held   in   name  of   nominal 

owner,  II,  §  2778. 
in  case  of  pledges  of  shares,  I,  §  733;   II,  §§  2463,  2619,  2620,  2917;  III, 
§§  3213,  3283. 
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LEGAL  TEXDER, 

provision  in  bank  charter  tliat  its  circulating  notes  shall  be  legal  tender 
protected  as  a  contract,  IV,  §  5397. 
LEGAL  TITLE, 

necessary  to  enable  one  to  vote  as  a  shareholder.  I,  §  730. 
corpo'-ation  a  necessary  party  when  holder  of  the  legal  title  of  the  property 
in  dispute.  VI,  §  7571. 
LEGATEE. 

what  dividends  pass  to  specific  legatees  of  shares.  II,  §  220G. 

apportionment  of  shares  among  legatees.  II,  §  2750. 

wlietliev  liable  as   a  contributory  as   between  himself  and  executor,   III, 

§  3323. 
rieht  of  executor  to  contribution  as  against  residuary  legatee  in  respect 
'of  liability  as  a  shareholder.  III,  §  3324. 
LEGISLATION,"^ 

when  corporation   estopped  by  the   acts   of   its   officers   in   procuring  new 
legislation  —  when  not,  IV,  §  5266. 

See  also  Laws. 
LEGISLATIVE  ACTS, 

passage  of,  not  restrained  by  injunction,  VI,  §  7776. 
LEGISLATIVE  AUTHORIZATION, 

no  excuse  for  negligent  injuries  —  estops  only  the  state,  V,  §  6342. 
LEGISLATIVE  DECLARATION, 

cannot  make  a  special  act  a  general  act.  I.  S  589. 
LEGISLATIVE  AND  JUDICIAL  QUESTIONS, 

whether  the  use  for  which  private  property  is  taken  is  a  jjublic  use,  is  a 
judicial  question,  IV,  §  5591. 
necessity  or  expediency  of  taking,  a  question  for  the  legislature,  IV, 
§  5592. 
LEGISLATIVE  LICENSE. 

doctrine  that  an  unconstitutional  law  may  operate  as  a  legislative  license, 
I,  §  656. 
LEGISLATIVE  RECOGNITION, 

existence  of   corporations  provable   by,  I.   §§   39,    317,   318,   512,   513;    II, 

§  1846. 
validates  unlawful  consolidations,  I,  §  318;  and  see,  I,  §§  39,  512. 
LEGISLATURE, 

acts  of.  in  granting  franchises  not  impeachable  for  fraud,  I,  §   38. 
when  create  corporations  by,  recognition  merely,  I,  §  39. 
cannot  surrender  the  police  power,  IV,  §  5470. 

limits  within  which  the  police  power  may  be  exercised  and  illustra- 
tions, IV,  88  5470-5524;  and  see  Police  Po%\t:r. 
may    dissolve    corporation   where    power    reserved    for    that    purpose,    V, 

§'  6577. 
appointment  of  receivers  by,  V,  §§  6858,  6859. 

constitutionality  of  such  acts  of  legislature,  V,  §  6858. 
on  the  groimd  of  usurping  judicial  jiower.  V,  §  6858. 
on  the  grounds  of  impairing  the  obligation  of  contracts,  V,  §  6858. 
legislature  inquires  into  the  affairs  of  corporations,  V,  §  6859. 
legislative  jurisdiction  where  power  to  dissolve  has  been  reserved,  V, 
8  6859. 
LEND.     See  Borrow;  Loax. 
LEND  CREDIT, 

power  of  a  corporation  to  lend  its  credit  by  issuing  its  bonds,  V,  8  6055. 
LETTERS  OF  CREDIT, 

share  certificates  are  not,  II,  §  2349. 
LETTERS-PATENT, 

stockholders  not  liable  for  infringement  of,  by  corporation,  III,  §  3113. 
whether  defaulting  directors  liable  for  a  debt  founded  on  a  jvidgment  for 
infringing  letters-patent,  III^  §  4182. 
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LETTERS-PATENT  —  ( Continued ) . 

when  director  may  recover  from  corporation  for  use  of  patented  invention, 
IV,  §  5183. 
LETTERS-PATENT  OF  INCORPORATION, 

when  conclusive  as  to  fact  of  incorporation,  I,  §  249. 
a  mode  of  proving  corporate  existence,  VI,  §  7708. 
LEVEES, 

liabilitv  of  corporation  for  failing  to  keep  in  repair,  \ ,  §  6361.- 
LEVEE  Cd:\IPANY, 

is  a  private  corporation,  I,  §  27. 
LEVEE  DISTRICT, 

deemed  a  public  corporation,  I,  §  29. 
LE^^^ 

manner  of  making  levy  upon  shares,  II,  §  2/90. 

duty  of  secretary  of  corporation  to  give  information  to  levying  officer, 

ri,  §  2791. 
notice  by  le%7'ing  officer  to  officer  of  corporation,  II,  §  2792. 
sheriff's    return    and    conveyance    must    identify    the    number    of    the 
shares.  II.  §  2793. 
motion  of  receiver  to  set  aside  prior  levies  upon  property,  V,  §  69*  1. 
LEVYING  OFFICERS, 

duties  and  responsibilities  of  levying  officers  m  making  levies  upon  shares, 
II.  §  2789. 
LIABILITIES, 

of  mortgagor  railway  company  not  saddled  upon  purchaser  at  foreclosure 
sale,  V,  §  6239. 
circumstances  altering  this  rule,  V,  §  6239. 
debts  of  receivers   discharged  by  the   court  after   receiA^er   discharged   or 

removed,  V,  §  7196. 
of  iuilding  associations,  VII,   §§   8749-8764. 
LIABILITY  OF  DIRECTORS, 

a  general  view  of  their  status  and  liability  at   law  and  in  equity.  III, 

§§  4090-4098. 
for  negligence.  III,  §§  4100-4114. 

to  creditor  of  the  corporation  under  statute  for  various  official  defaults, 
together  with  an  account  of  the  procedure  to  enforce  such  liability  and 
defense  to  such  proceedings.  III,  §§  4163-4378;  and  see  Directors. 
LIABILITY  OF  SHAREHOLDER, 

effect  upon  liability  of   shareholders   of   doctrine   that   shares   cannot   be 

issued  at  less  than  par,  II,  §  1506. 
released  by  valid  forfeiture  of   shares,   II,   §§    1792-1801;    and   see   For- 

FEiTiTRE  OF  Shares. 
effect  upon  the  liability  of  shareholders  of  reducing  capital,  II,  §  2122; 

and  see  Reducing  Capital. 
non-existence  of  corporations  not  a  defense  in  favor  of  stockholders  in  a 

proceeding  by  creditors.  II.  §§   1858-1862. 
when  deemed  a  statutory  liability  under  statutes  of  limitation,  II,  §§  1990, 

1991. 
distinction  between   contractual   and    statutory    liability,   with    reference 
to  the  question  whether  the  creditor's  remedy  is  at  law,  III,  §§   3423, 
3424. 
cannot   be  enforced   in   equity   except  where   creditor   has   exhausted   his 

remedy  at  law,  V,  §  6560. 
extinguished  at  common  law  by  dissolution  of  corporation,  V,  §  6729. 
modern  doctrine  that  the  obligations  of  corporations  survive  against  then- 
assets,  V,  §  6730. 
and  are  enforceable  against  stockholders  in  respect  of  what  they  owe 

the  corporation.  V,  §  6730. 
effect   of   this   doctrine   on   the   question  _of   the   constitutionality   ot 
statutes  dissolving  corporations,  V,  §  6731. 
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LIABILITY  OF  SHAREHOLDER— (Continued). 

effect  on  the  remedies  of  creditors  against  stockholders  of  statutes  con- 
tinuing the  existence  of  corporations  for  the  purpose  of  suing  and  bein^ 
sued,  V,  §  G738.  *= 

right  of  action  by  creditors  against  stockholders  suspended  by  appointment 
of  receiver  in  winding-up  proceeding,  V.  §  6002. 

right  of  action  of  receiver  to  enforce  liability  of  stockholders,  V,  §§  6962 
6963.  >      >  -55  , 

right  of  receiver  of  national  bank  against  shareholders,  VI,  §  7284. 
subscriptions  to  an  increase  of  shares  not  enforceable  unless  whole  increase 

subscribed,  VII,  §  8091. 
subscriber  to  a  void  increase  of  capital  not  liable  to  a  stockholder    VII 

S  8691. 
liability  of  stockholders  in  building  and  loan  societies  to  contribute  for 
losses  and  expenses.  VII,  §  8721. 
liability  of  such  stockholders  for  corporate  debts,  VII,  §   8722;   see, 
more  fullv,  Stockholders. 
LIBEL, 

corporation  may  maintain  actions  for,  VI,  §  7383. 
action  for,  lies  against  corporation,  VI,  §  7400. 
corporations  liable  for  malicious  libels.  V,  §  6310. 
railroad  companies  so  liable.  V.  §  6310. 
telegraph  companies  so  liable,  V,  §  6310. 

liable  for  libel  published  concerning  another  corporation,  V,  §  6310. 
no   liability   for   libels   published   by   agents   outside   the   course   oif   their 

duties,  V,  §  0311. 
exemplary  damages  given  against  corporations  iniblishinf  ma'icious  libels 

V,  §  6394.  ^ 

corporation  indictable  for  criminal  libel,  V,  §  0421. 

against  a  business  corporation,  sufficiency  of  indictment  for.  V,  §  0444. 
publishing   company  may  employ   its   funds   in   defending  an   action  for 
libel  brought  against  its  employe.  VII,  §  8387. 
LIBERAL  COXSTRUCTIOX, 

in  what  respect  corporate  charters  construed  liberally,  IV,  §  508-^ 
LIBRARIES, 

statutes  permitting  incorporation  of  companies  to  establish  and  maintain 
I.  §  173. 
LIBRARY  COMPAXIES, 

directors  of,  empowered  to  make  by-laws,  I,  §  993. 
LIBRARY  SOCIETIES, 

statutes  conferring  power  of  making  by-laws  upon,  I,  §  970 
LICEXSES,  *  I      '    '  • 

doctrine  that  an  unconstitutional  law  may  operate  as  a  legislative  license 

I.  S  656. 
liability  for  doing  business  for  a  corporation  without  a  license.  Ill,  §  4299. 

for  engaging  the  corporation  in  unauthorized  business.  III,  §'4299. 
distinction  between  franchises  aiid  licenses,  IV,  S  5335. 
license,  which  is  a  personal  privilege,  rot  assignable.  IV,  §  5338. 
mere  licenses  or  promises  not  protected  by  the  constitution  from  revocation 
IV,  §  5435.  ' 

railroad  company  may  grant  license  for  the  erection  of  buildings  on  its 

right  of  way,  V,  §  5878. 
license  to  build  a  street  railroad  within  a  prescribed  time.  V,  §  6590. 

attempt  to  build  after  expiration  of  time  creates  a  public  nuisance   V 
§  6590.  '     ' 

restrained  by  injunction,  V,  §  6590. 
doctrine  that  -such  limitation  of  time  creates  a  condition  subsequent 
V,  §§  0590.  6592.  6593.  ^ 

60  that  non-performance  does  not  ipso  facto  determine  the  fran- 
chise, V,  §§  6590,  6592,  6593. 
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LICENSES  — (Continued). 

mandamus  to  comi:)el   the  issuing  of  license  to   foreign  corporation,   VI, 
§  7902. 

effect  of  a  license  to  a  corporation  to  use  a  name  which  an  existing  cor- 
poration has  resolved  to  adopt,  VII,  §  8188. 
LICENSE  TAXES, 

distinction  between  a  tax  on  a  dividend  and  a  license  tax,  II,  §  2893. 

state  license  or  privilege  taxes  upon  foreign  corj^orations  engaged  in  in- 
terstate commerce,  VI,  §§  8107.  8108. 

license  taxes  distinguished  from  licenses  of  occupations,  VI,  §  8109. 

upon  telegraph  companies,  VI,  §   8122. 

upon  foreign  telephone  companies,  VI,  §  8123. 

licensing  foreign  telephone  companies,  VI,  §  8123. 

taxation   of   foreign   telephone   companies   having   domestic   companies   as. 
licensees,  VI,  §  8123. 
LIEN, 

upon  shares,  statutes  authorizing  corporations  to  make  by-laws  creating, 

I,  §  969. 

by-laws  creating,  upon  shares,  I,  §§  1032;  II,  §§  2310,  2321;   III,  §§  3233- 
324L 
equitable  liens  arising  from  language  of  certificate,  II,  §  2322. 
construction  of  language  creating  such  a  lien.  II,  §  2323. 
enforcing  the  lien,  II,  S§   232.5.  2326. 
indebtedness  to  support  the  lien,  II,   §   2327. 
of  corporation  on  shares,  effect  of,  on  running  of  statute  of  limitations,  II,. 

§  2020. 
of  corporation  upon  shares,  not  waived  by  failure  to  claim  in  certificate, 

II,  §  2354. 

tender  of  amount  of  company's  lien  before  action  for  conversion  of  shares, 

II,  §  2461. 
effect  of  a  pledge  of  shares  upon  lien  of  corpoiation,  II,  §  2626. 
of    corporation    upon    its    shares    prevails    over    execution    purchaser,    II, 

§  276S ;  compare,  II,  S  2780. 
of  state  for  tax  upon  shares,  II,  §  2918. 

no  lien  on  property  of  corporation,  II,  §  2918. 
when  actual  levy  necessary  to  give  effect  to,  II,  §  2918. 
of  banking  corporation,  on  ca^^h  dividends  for  unpaid  balance.  III,  §  3132. 

rule  in  case  of  national  banks.  III,  §  3132. 
lien  of  corporation  upon  its  shares  —  not  implied.  III,  §  3232. 
validity  of  by-laws  creating.  I,  §§  969,  1032;  II,  S§  2310,  2321;  III,  §§  3233, 
3234,  3235,  3236,  3237,  3238,  3239,  3240,  3241. 
in  national  banks.  III,  §  3236. 
statutory  lien  of  a  corporation  upon  its  shares.  III,  §  3246. 
created  by  articles  of  incorporation,  III,  §  3247. 
in  national  banks.  III,  §  3236. 

effect   and   extent   of   lien   created   by   articles    of   incorporation.    III, 
§  3248. 
registry   of   judgment    under    a    lien    upon    property   of    shareholder.    III, 

§  3593. 
legal  liens  not  displaced  in  equity  in  distributing  assets  of  insolvent  cor- 
poration, III,  §  3833. 
validity  of  statute  securing  liens  to  laborers  for  their  wages,  IV,  §  5497. 
lighting   railway   tracks   and   charging   expense   as   a   lien   upon   railway 

property  —  validity  of  statute,  IV,  S  5510. 
of  new  corporate  bonds  exchanged  for  old  ones,  whether  lose  priority,  V, 

§  6089. 
liens  preserved  in  distributing  proceeds  upon  foreclosure  sales,  V,  §  6257. 
on  railway  property  take  precedence  of  prior  mortgages  created  by  re- 
ceiver's certificate,  V,  §  626L 
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of  judgment  does  not  relate  back  to  the  commencement  of  the  action,  V, 
§  6535. 

bill  in  equity  by  creditor  having  a  lien  upon  the  assets  of  the  corporation, 
V,  §  6564. 

proceedings  to  enforce  liens  on  corporate  property  not  dissolved  by  cor- 
porate dissolution,  V,  §  6727. 

right  of  lien  creditors  to  have  receiver  appointed,  V,  §§  6839,  6840. 

of  judgment  on  property  in  liands  of  receiver,  V,  §  6898. 

upon  real  estate  of  stockholders  under  statutes  upon  appointment  of 
receiver,  V,  §  6902. 

not  displaced  by  appointment  of  receiver,  V.  8  6903. 

purchaser  at  receiver's  sale  takes  subject  to  what  liens,  V,  §  7013. 

liens  preserved  in  making  distribution  of  assets  of  insolvent  corporations, 

V.  §§  7044,  7045. 

no  lien  for  beneficial  services  rendered  to  corporations  except  in  case  of 

railway  supply  claims,  V,  §  7054. 
whether  a  lien  in  favor  of  attorney  for  his  services,  V,  §§  7055,_7056. 
created  by  delivery  of  execution  against  corporation,  V.  §  7059. 

equitable  circumstances  postponing  preferences  of  liens  of  judgment, 
V,  §  7059. 
of  judgments,  rendered  after  commencement  of  insolvency  proceedings,  \  , 

claims  for  recent  supplies  to  railway  companies,  etc.,  may  be  charged 
on  the  corpus  of  the  estate  if  income  insufficient,  V,  §  7119.    ^ 

of  judgment,  recovered  against  a  receiver  after  his  discharge,  V,  §  7142. 

issuing  receivers'  certificates  and  making  them  a  prior  lien,  V,  §§  7168- 
7187;  and  see  Receivers'  Certificates. 

receiver's  certificates  do  not  displace  liens  of  those  who  are  not  parties,  V, 

§  7187. 
receiver  takes  assets  of  national  bank  cum  onere,  VI,  §  7293. 
subject  to  valid  liens  and  pledges,  VI,  §  7294. 
must  restore  trust  fund,  VI,  §  7295. 
valid  liens  and  pledges  must  be  respected  by  receiA'er  of  national  bank, 

VI,  §  7294. 

directors  not  parties  to  actions  to  enforce  liens  against  corporate  property, 

VI,  §  7575. 
of  attachments  against  corporations,  VL  §  7793. 
creates  a  rii^ht  to  preference,  VT,  §  7793. 

especia'llv   where  liquidation  takes   place   in   a   foreign   jurisdic- 
tion, VI,  §  7793. 
of  judgment  upon  railway  property  enforceable  by  execution  to  what  ex- 
tent, VI,  §  7850.     '  ..,.,.,. 
not  to  the   extent   of   disabling   them    from    performing   their   public 
duties,  VI,  §  7850. 
corporation  has  no  lien  on  property  purchased  by  directors  with  their  own 

funds  for  speculative  purposes,  VII,  §  8509. 
corporation  cannot  make  its  shares  a  lien  upon  its  property,  ^VII,  §  8595. 
of  building  and  loan  association  for  arrears  of  dues,  VII,  §  8719. 
LIENHOLDER,  .  .   ^  .  ^^    „  ,.^-. 

when  not  necessary  party  to  proceeding  to  appoint  receiver,  V,  §  t.b/4. 
bondholders  not  necessary   parties,  V,  §  6875. 
but  represented  by  the  trustee,  V,  §  6875. 

bound  by  the  conduct  of  litigation  by  a  trustee,  V,  §  6876. 
unsecured  creditors  not  necessary  parties,  V,  §  6877.^ 
appointment  on  complaint  of  minority  stockholder.  V,  §  6878. 
LIFE  INSURANCE, 

right  of  policyholder  to  an  account  in  equity.  IV,  §  4o58. 
bill  by  tontine  policyholder  to  enforce  his  rights  need  not  be  brought  for 
all  the  others,  IV,  §  4564. 
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LIFE  INSURANCE  —  ( Continued ) . 

power  of  the  legislatui*e  of  a  state  to  regulate  the  business  of  life  in- 
surance, IV,  §  5523. 
LIFE  INSURANCE  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  §  992. 
appointment  of  receivers  of,  under  statute,  V,  §  6912,  note. 
LIFE  SAVING  COMPANIES, 

liability  of  a   corporation   composed   of  members   of  fire   insurance  com- 
panies for  negligence,  V,  §  6364. 
LIFE  TENANT, 

right  to  dividends  as  between  life  tenant  and  remainderman,  II,  §§  2192- 

2223. 
death  of,  before  declaration  of  dividend,  how  affects  application  as  between 
life  tenant  and  remainderman,  II,  §  2197;  and  see  Dividends. 
LIGHT, 

validity  of  statute  compelling  railway  companies  to  light  their  tracks,  IV, 
§  5510. 
LIMITATION  OF  ACTIONS, 

against  stockholders  in  respect  of  their  liability  to  the  corporation  and  to 
creditors,  II,  §§  1986-2033;  III,  §§  3706,  3782. 
general  doctrine,  II,  §§  1986-1999;  III,  ?§  3766-3775. 
tchen  such  statutes  begin  to  run,  II,  §§  2002-2025;  III,  §§  3779-3782. 
questions  under  special  statutes,  TI,   §§   2028-2033. 
general  principles  and  doctrines,  II,  §§  1986-1999;  III,  §§  3766-3775. 
statutes  of  limitation  apply  both  at  law  and  in  equity,  II,  §  1986;  compare, 

II.  §  1991. 
effect  of  doctrine  that  capital  stock  is  a  trust  fund  for  creditors,  li,  §  1987. 
whether  statutes  run  while  trust  relation  continues  between  share- 
holders and  corporation,  II,  §  1987. 
whether  shareholder's  liability  is  in  the  nature  of  a   specialty  debt,  II, 
§    1988. 
presumption  of  payment  after  lapse  of  twenty  years,  II,  §  1988. 
how  in  case  of  a  statutory  liability,  II,  §  1989. 

what  are  statutory  liabilities  witliin  statutes  of  limitation,  II,  §  1990. 
what  statute  applicable  in  actions  by  creditors  against  shareholders,  II, 
§  1991. 
under  California  statute  of  three  years,  II,  §  1992. 
application  of  statutes  of  limitation  to  different  forms  of  action,  II, 

§  1993. 
power  of  legislature  to  shorten  statutes  of  limitation,  II,  §  1994;  III, 

§  3768. 
can  shorten  them  if  period  not  unreasonably  short.  II,  §   1994;   III, 
§  3768;  compare.  III,  §§  3384,  3769. 
what  is  the  commencement  of  an  action  within  the  meaning  of  statutes  of 

limitation,  II,  §  1995. 
doctrine  of  stale  demand,  delay  and  laches,  II,  §  1996;  III,  §  3773. 
presumption  of  payment  from  lapse  of  time,  II,  §  1988;  III,  §  3774. 

this  presumption  not  rebutted  by  a  judicial  call,  III,  §  3775. 
when  defense  of  statute  of  limitations  not  raised  by  demurrer,  II,  §  1997. 
when  declaration  or  complaint  required  to  negative  statute,  II,  §  1998. 

where  governing  statute  makes  it  a  condition  precedent  to  sue  stock- 
holder within  a  given  length  of  time,  II,  §  1998. 
state  adjudication  touching  statute  of  limitations  how  far  binding  on 
federal  courts.  II.  §  1999. 
what  statutes   of  limitation   applicable  to   penalties,  or   forfeitures,   III, 

§§  3767,  4301. 
when  statute  of  limitations  begins  to  run  in  favor  of  sharelwlders ,  II, 

§§  2002-2025;  III,  §§  3779-3782. 
dependent  upon  t-he  nature  of  the  liability,  II,  §  2002. 

7718 


INDEX.  Limitation  of  actions 

LIMITATION  OF  ACTIONS  — (Continued). 

generally  from  the  date  of  a  call  duly  made  to  enforce  -n-hich  the  action  is 

brought,  II,  §  2003;  III,  §  3779;  compare,  II,  §  2327. 
■when  right  to  sue  to  enforce  assessment  has  accrued,  II,  §  2003. 

where  statute  allows  a  period  of  grace  after  the  call,  II,  §  2004. 
where  the  call   is  made  by  order  of  the  court  or  otherwise  for  the 

purposes  of  liquidation,  II,  §  2005:  compare.  Ill,  §  3781. 
when  from  date  of  appointment  of  receiver,  III,  §  3781. 
whether  call  by  corporation  sets  the  statute  to  running  as  against  cred- 
itors, II,  §  2006. 
statutes  exonerating  stockholders  unless  action  brought  against  corpora- 
tion within  a  given  time.  III,  §  3768:  compare,  II.  §  1998. 
in  the  case  of  notes  which  have  been  renewed.  III,  §  3769. 
what    statute    where    creditor    sues    to    sequester    unpaid    balances.    III, 
§  3770;  and  see,  II.  §  1991. 
when  statute  begins  to  run  in  such  cases.  III,  §  3770. 
when  recovery  of  judgment  a  condition  precedent.  III,  §  3770. 
filing  of  creditors'  bill  arrests  running  of  statute  as  to  creditors  subse- 
quently joining.  III,  §  3771. 
prescription  under  the  Code  of  Louisiana.  III.  §   3772. 
effect  of  delay  and  laches  —  doctrine  of  stale  demand,  III,  §  3773;  and  see, 

II,  §  19n6;'also  Laches. 
presumption  of  payment  springing  from  lapse  of  time,  II,  §   1988;   III, 
§  3774. 
judicial  call  does  not  rebut  this  presumption  of  payment.  III,  §  3775. 
presumption   of    abandonment   of   undertaking   springing   from   great 

lapse  of  time,  II,  §  1996. 
general  power  to  receiver  is  not  a  call,   II,   §   2007 ;    compare.   III, 

§  3781. 
rule    as    to    Avhen    statute    commences    running    under    Pennsylvania 
statute.  II.  §  2008. 
does  not  run  asainst  creditors  until  clc  facto  di.-solution,  II,  §  2009;  com- 
pare, III,  §  3329. 
when  commences  running  where  liability  that  of  a  partner,  II,  §   2010; 

in,  §  2780. 
where  corporation  makes  a  general  assignment  including  share  subscrijD- 

tions,  II,  §  2009. 
where  the  theory  of  liability  is  that  of  subrogation,  II,  §  2011;   compare, 

III,  §  3770."^ 
when  statute  begins  to  run  simultaneously  against  corporation  and  stock- 
holder, 11,  §  2012;  III.  §§  3079,  3780. 
where   liability  of   stockholder   is   secondary   to   that   of   corporation,   II, 

§  2013;  compare,  III,  §  3079. 
prescription  under  Code  of  Louisiana,  II.  §  2014:  compare,  III,  §  3772. 
where  the  liability  is  in  the  nature  of  a  guaranty  of  payment,  II,  §  2015; 

compare,  II,  §  2013. 
in  case  of  liability  for  mismanagement  or  delinquency,  II,   §   2016. 
in  favor  of  one  who  has  transferred  his  shares,  II,  §  2017. 
in  cases  where  the  debt  of  corporation  has  been  renewed,  II,  §  2018;  com- 
pare, III,  §§  3769,  4276,  4363. 
operation  of  statutes  making  stockholders  liable  only  in  respect  of 
debts  of  corporation  payable  within  a  limited  time,  II,  §  2018. 
in  case  of  bank  bills  and  bank  notes  circulating  as  money,  II,  §  2019. 
effect  of  lien  of  corporation  on  shares  of  debtor,  II,  §   2020. 
effect  of  fraudulent  concealment  of  cause  of  action,  II,  §  2021. 
in  favor  of  corporation  where  it  has  forfeited  the  shares  of  a  member 

II,  §  2022. 
in   favor   of  executors   and  administrators   of   deceased   shareholders     II 

§  2023. 
when  runs  from  date  of  judgment  against  corporation,  II,  §  2024. 

7719 


Limitation  of  actions  INDEX. 
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when  runs  in  special  eases,  II,  §  2025. 

for  failure  to  publish  annual  reports,  II,   §   2025. 

under   statute   providing   for   payment   of   capital   in   two   years,   II, 

§  2025. 
under  statute  prohibiting  suits  against  shareholders  until  return  of 

execution  against  corporation  unsatisfied,  II,  §  2025. 
where  the  statute  gives  a  joint  action  against  the  corporation  and 

the  stockholders.  III,   §   3780. 
in  case  of  motion  for  execution  under  Missouri  statute.  Ill,  §  3782. 
questions  under  special  statutes  of  limitation.  II,  §§  2028-2033. 
limitation   as   to  time  when   suit   shall   be  brought   against   corporation, 
II,  §§  2028,  2029,  2030. 
where  bankrupjtry  or  dissolution  renders   such   a  suit   nugatory,   II, 
§§  2029,  2030.' 
under  the   statute   of  Jlaine   relating   to   the  liability   of   past  members, 

II,  §   2031. 
under  statute  of  Maine  of  six  months,  II,  §  2032. 
under    statute    of    New    York    touching    demands    of    purely    equitable 

cognizance,  II,  §  2023. 
as  to  limitation  and  laches  in  actions  by  and  against  corporations,  VI, 

§§  7837-7842. 
corporation   may  acquire   title  by   adverse   possession,   VI,   §    7837. 
limitation  of  actions  to  forfeit  charters,  VI,  §  7838. 
limitation  of  actions   by  creditors  against   trustees   of  corporations,   VI, 

§    7839. 
part  payment  to  take  the  case  out  of  the  statutes,  VI,  §   7840. 
limitation  of  actions   against  foreign  corporations,   VI,   §   7841. 
equitable  doctrine  of  laches,  VI,  §  7842. 
other  questions  relating  to  limitation  of  actions: 

limitation  of  actions,  imposed  by  corporate  by-laws  —  validity,  I.  §   1034. 
at  law,  against  directors  for  deceit  in  inducing  subscriptions  to  shares,  II, 

§   1461. 
runs  from  date  of  call.  II.   §    1703. 
to  compel  payment  of  dividends,  II,  §  2229. 

statute  runs  from  demand  and  refusal,  II,  §  2229. 
effect  of  statute  of  limitations  on  lien  of  corporation  for  its  shares,  II, 

§  2336. 
in  the  case  of  a  pledge  of  shares,  II,  §   2658. 
stockholders   not   liable    for    corporate    debts    barred   by   limitation.    III, 

§  3116. 
with   reference   to   the   time   within   which    actions    must   be    brought   to 

charge  stockholders  for  labor  debts,  III.  §  3161. 
-when  statute  begins  to   run,  where   stockholders   are   liable   as   partners, 

III,  §§  3079.  3174. 
time  within  which  demand  against  estate  of  deceased  shareholder  must 
be  presented  for  allowance.  III,   §   3329. 
when    statute   of    limitations   begins    to    run    against    such    demand, 
III,  §  3329. 
time   within   which   action   commenced   against    corporation    in    order    to 

charge  stockholder,  III,  §  3384. 
by  or  on  behalf  of  creditors  against  shareholders.  III,  §§  3766-3782. 
trustees  or   directors  of   religious   corporations   no   power   to   pay   claims 

barred  by  statute  of  limitations.  III,  §  4015. 
defense  of  the  statute  of  limitations  by  directors  when   sued  for  official 
misconduct.  III,   §   4128. 
when  sued  for  secret  profits,  III,  §  4128. 

statute  runs  only  from  discovery  of  the  fraud.  III,  §§  4027.  4128. 
in  case  of  resulting,  implied,  constructive  trusts  growing  out  of 

fraud.  III,  §  4128. 
in   case    of    directors    being    charged    as    trustee    of    an    express 
trust.   III,   §   4128. 
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debts  barred  by  limitation  not  within  statutes  making  directors  liable  for 

official  defaults.  III.  §  4195. 
in    actions    against    directors    under    statutes    for    assenting    to    excessive 
corporate  debts,  III,  §  4280. 
whether   the   period  is   that  of  a   remedial   or   a   penal   statute,   III, 
§  4280. 
in  case  of  statutory  actions  to  charge  directors  for  official  defaults,  III, 
§  4301. 
statute  relating  to  penalties  is  applicable.  III.  §  4361. 

contrary  view  that  such  statutes  are  remedial.  III,  §  'tSdl. 
view  that  such  liability  is  in  the  nature  of  a  specialty  and  that  the 

statute  of  limitations  is  not  applicable  at  all.  III,  §  4362. 
when  tlie  statute  begins  to  run  —  various  views,  III,  §  4303. 
when  the  contract  is  entered  into.  Ill,  §  4383. 
when  the  debt  matures,  III.  §  4363. 
when  the  right  of  action  accrues,  ill,  §  4363. 
where  the  debt  has  been  extended  or  renewed,  III,  §  4303. 
theory  that   failure  to   file   an   annual   report   gives   a   right    of 
action  with  reference  to  the  statute,  III,  §  4363. 
limitation  as  to  the  time  when  the  action  must  be  brought  against 

the  corporation.   III,   §   4364. 
defense  of  the  statute  of  limitations  not  available  to  diiector  where 
corporation  has  failed  to  plead  it.  III,  §  4365. 
nor  unless  raised  in  the  trial  court.  III,  §  4306. 
power  of  the  president  of  a  corporation  to  revive  debts  against  the  cor- 
poration barred  by  limitation.  IV,  §  4031. 
when  cashier  of  bank  cannot  plead  statute  of  limitations,  IV.  §  4769. 

cannot  plead  it  with  reference  to  his  own  note,  IV,  §  4769. 
limitation    of   actions    for   penalties   given   by   statutes    against    common 
carriers  for  excessiA^e  charges,  IV,  §  5551. 
statutes  relating  to  criminal  actions  applied.  IV.  §  5551. 
when    statute   of    limitations    begins    to    run    against    past-due    coupons, 
V,   §   0115. 
from  maturity  of  the  coupons.  V,  §  6115. 
status    of    debts    barred    by    limitation    in    the    distribution    of    assets    of 

insolvent  corporation,  V,   <j    7003. 
effect  of,   on  parties   to   creditors'   bills   by   receivers   of   national   banks, 

VI,  §   7292. 
effect  of  appointment  of  receiver  of  insolvent  national  bank  upon  limita- 
tion of  claims  against  the  bank.  VI.  §  7328. 
corporations  may  acquire  land  by  adverse  possession  under  the  statute  of 

limitations.  V,  §  5777. 
restraining  receiver  from  pleading  statute  of  limitations,  V,  §  7138. 
receiver  entitled  to  plead  statute  of  limitations  if  corporation  could  bave 

pleaded  it,  V,  §  7141. 
application    of    statute    of    limitations    to    actions    against    receivers    for 

damages,  Y,  §   7161. 
effect  of  order  of  court  limiting  time  for  presenting  claims  when  receiver 
discharged,  V,  §   7197. 
such  orders  bind  onlv  the  court  making  them,  V,  §  7197. 
LIQUIDATION, 

right  of  dissenting  .shareholder  in  mutual  insurance  company  forced  into 
liquidation   where   fundamental  changes   have  been  made,   IV,   §   4442; 
and  see  Wixdixg  Up. 
LIQUORS.     See  Intoxicating  Liquors. 
LIS  PENDENS, 

effect  of  the  doctrine  of  lis  pendens  upon  proceedings  to  compel  transfer 

of  shares,  II,   §§   2433,  2004. 
when  not  notice  to  intending  purchaser  of   shares,   II,  §   2004 ;    and   see, 
II.  §  2433. 
intending  purchaser  not  affected  bv,  II,  §  2639. 
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when   stockholder   not  a   purchaser  vinder   a   statute   requiring   notice   of 

lis  pendens  to  be  filed,  III,  §  3675. 
rights  of  purchasers  of  mortgaged  property  pending  foreclosure  proceed- 
ings, V,  §   6234. 
effect  of  statutory  notice  of  lis  pendens,  V,  §  6234. 
transfers  of  corporate  property  pendente  lite,  V,  §  6535. 
lien  of  judgment  does  not  reach  back  to  the  commencement  of  the  action. 

V,  §  6535. 
how  appointment   of   receiver   affects   the   rights   of   purchasers   pendente 
lite,  V,  §  6905. 
LIST  OF  SHAREHOLDERS, 

national  bank  compelled  to  furnish  list  of  shareholders  to  state   taxing 

officers,  II,  §  2876. 
failure  to  keep  alphabetical  list  of  stockholders  not  an  ipso  facto  disso- 
lution, V,  §  6673. 
LITERARY  SOCIETIES, 

statutes  conferring  power  of  making  by-laAvs  upon,  I,  §  970. 
LITIGATION, 

power  of  committees  of  directors  with  reference  to,  III,   §   3956. 

powers  of  directors  to  conduct,  for  corpoiation.  III,  §  3y97. 

directors    cannot    conduct   private    litigation    at    corporate    expense.    III, 

§  4045. 
powers  of  the  president  of  a   corporation  touching  the  prosecution   and 
defense  of  suits,  IV,   §  4629. 
his  power  to  authorize  an  attorney,  IV,  §  4629. 
to  enter  an  appearance  for  the  corporation,  IV,  §  4629. 
power  of  treasurer  to  bring  suit  to  recover  corporate  debts,  IV,  §  4726. 
ew  officio  powers  of  a  bank  cashier  touching  litigation.  IV,  §  4756. 

implied  power  to  institute  suits  and  to  collect  debts   for  the   bank, 

IV,  §  4756. 
and  to  indorse  paper  to  that  end,  IV,  §  4756. 

but  cannot  alter  the  nature  of  a  debt  for  that  purpose,  IV,  §  4756. 
is  the  proper  person  to  make  statutory  affidavits,  IV,  §  4756. 
no  power  to  make  indemnifying  bond,  IV,  §   4756. 
no  authority  to  transfer  judgments.  IV,   §   4757. 
power   of  general   manager   touching   litigation,   IV,   §    4857. 
See  also  Attoeneys  and  Counselors. 
LIVERY, 

by-laws  compelling  members  to  wear,  I,  §  1027. 
LOAN, 

device  of  subscriber  paying  for  his   shares   and   the   corporation   lending 
the  monev  back  to  him,  leaves  his  shares  unpaid,  II,  §  1585 ;   compare, 
III,  §  4285. 
of  shares,  in  the  nature  of  a  mutuum,  II,  §§  2714,  2715. 
lender  loses   right  of  action  by   delaying   until   stock   has   become   extin- 
guished, II,  §  2716. 
savings  banks  prohibited  from  lending  money  upon  a   single  name.   III, 

§  4285. 
to  the  directors  themselves  prohibited  by  statutes.  III,  §§  4262,  4285. 
liability  of  directors  for  certain  prohibited  loans.  III,  §§   4285,  4286. 
such  as  loans  to  stockholders.  Ill,   §  4285. 
directors   jointly   and   severally   liable   for   making   such   loans,    III, 

§  4285. 
for   allowing   stockholderes   to   make   simulated    payments    for    their 

shares,  III,  §  4285. 
exceptions  in  such  statutes  in  favor  of  building  or  homestead  asso- 
ciations, III.  §  4285. 
limit    upon    the    extent    to    which    corporations    may    guarantee    or 

indorse.  III,  §  4285. 
misdemeanor  to  make  or  assent  to  prohibited  loan.  III,  §  4285. 
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liability  of  directors  —  felony  to  make  or  assent  to  prohibited  loan,  III, 
§  4285. 
loans  prohibited  when  the  corporation  is  insolyent.  Ill,  §  4285. 
power  of  corporations  to  lend  their  funds,  IV,  §  5711;  ^T^I,  §  8342. 
charters  under  which  the  power  to  lend  has  been  denied,  IV,  §  5712. 
power  of  corpoiations  to  lend  on  particular  securities,  IV,  §  5713;   VII, 

§  8.342. 
doctrine  that  the  corporation  can  recoyer   the  money  unlawfully  loaned 
in  an  action  for  money  had  and  receiyed,  IV,  §  5714. 
what,  if  the  loan  was  prohibited  by  positiye  law,  IV,  §  5714. 
improper   conditions  upon  corporate  loans   attempted  to  be   imposed   by 

promoters.  IV.  §  5715. 
power  of  corporations  to  assign  securities  giyen  for  loans.  IV.  §  5715a. 
power  of  sayings  bank  to  lend  money  on  deeds  of  trust,  V,  §  5948. 

on  promissory  note  of  the  borrower,  V,  §  5948. 
turnpike  corporation  cannot  lend  out  its  money  for  mere  profit.  V,  §  5941. 
power  of  corporations  to  lend,  and  on  what  security.  VII.  §  8342. 
statutory  restrictions  on  the  power  to  lend.  VII.  §  8343:  and  see  Borrow. 
to  corporate  ofFicers,  when  treated  as  loans  to  the  corporation,  IV,  §  5708 ; 

and  see  Borrow. 
power  of  foreign  corporations  to  make  loans  on  real  estate  security,  VI, 

§  7915. 
in  a  building  and  loan  society.  Vll.  §§  8704,  8759. 
as  to  becoming  a  member  in  a  building  and  loan  association  for  the  mere 

purpose  of  obtaining  a  loan.  VII.   §   8711. 
eyidence  of  membership  in  a  building  and  loan  association,  VII,   §  8712. 
rights  of  members  of  building  associations  with  reference  to  loans,  Vll, 
§  8724. 
preference  oyer  outsiders  in  obtaining  such  loans,  VII,  §  8725. 
free  competition  in  making  such  loans,  ^^I,  §  872G. 
making  such  loans  at  a  fixed  premium,  VII.  §  872(5. 
making  such  loans  upon  what  security,  VII,  §  8720. 
society  not  concerned  with  application  of  money  loaned,  VII,  §  8727. 
proportion  of  such  loans  to  stock,  VII,   §  8728. 
loans   of   building   and   loan   associations,   VII,    §§    8772-8787;    see    also 
Building  and  Loax  Associations. 
LOAX   AXD    FUND   ASSOCIATIONS. 

definition  and  nature  of.  VII.  §  8700. 
LOANS  OF   SHARES. 

declared  to  be  a  inutuum.  II.  §^  2714.  2715. 

lender  loses  right  of  action  by  waiting  until  stock  has  been  extingu-ished, 
II,   §   2716. 
LOCAL  ACTIONS, 

must   be  brought   in  the  territorial   jurisdiction  within  which  the   thing 
is  situated,   VI,   §   7432. 
LOCAL  AGENT, 

seryice   of   process   on   local   agent   of   a    foreign   corporation,    when   not 
sufficient,  VI,  §  7513. 
LOCAL  LAWS.     See  Special  Laws. 
"  LOCAL  LAW," 

what    is,    within    the    meaning    of    a    constitutional    prohibition    against 
passing,  conferring  corporate  priyileges,  I,  §  591. 
LOCAL  PREJUDICE, 

right  of  remoyal  from  state  to  federal  court  on  ground  of  local  prejudice, 
VI,  §  7468. 
LOCATION, 

chantre  in  location  of  road  as  a  defense  to  actions  for  assessments,   II, 

§  f981;  and  see,  I,  §§  66,  et  seq.,  1268,  et  seq. 
of  mining  claims  by  corporations,  V,  §  5956. 

all  members  must  be  citizens  of  the  United  States,  V,  §  5956. 
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LO<:0.\IOTIVE  ENGINEERS, 

examining   and   licensing    locomotive    engineers    for    color    blindness,    VI, 
§   8109. 
LOCUS   POENITENTIAE, 

subscriber  has,  when  contract  of  subscription  illegal,  I,  §   1183. 
LODGE, 

whether  trustees  of  secret  society  can  lease  a  lodge-room.  III,  §  4001. 
statutes  permitting  incorporation  of  lodges,  I,   §    1G5. 
LOGS, 

cut  from  railroad  lands  not  exempt  from  taxation,  when,  IV,   §   5574. 
right  to  rescind  ultra  vires  contract  lost  by  laches,  VII,  §  8331. 
LOSSES, 

duty  of  members  of  building  and  loan  associations  to  contribute  for  losses 
and  expenses.  VII,  §  8721. 
LOSS  OF  MEMBERS, 

loss  of  all  the  members  works  a  dissolution,  V,  §§   0577,  GG52. 

not  in  joint-stock   companies   where   shares   pass   to   personal   repre- 
sentative, V,   §   6652. 
LOST, 

share  certificate,  issue  of  new  one,  II,  §8  2044,  2516,  ct  seq. 

duties  and  responsibilities  of  corporation  in  case  of,  II,  §§  2516-2525; 
and  see  Transfers  of  Shares. 
LOST  BONDS, 

rights  in  respect  of  lost  or  destroyed  corporate  bonds,  V,  §  6091. 
"LOST  CAPITAL," 

under  English  Companies    Act  of  1867,  II,  §  2116. 
LOTTERIES, 

shareholder   in   lottery   company   without    remedy   for    protection    of    his 

rights,  IV,  §  4463. 
police  power  extends  to  the  suppression  of,  IV,  §  5488. 
general  words   in  corporate  charters  construed  in  subordination  to  gen- 
eral laws,  IV,  §   5671. 
power  to  dispose  of  property  does  not  include  power  to  dispose  of  it 
by  lottery.  IV,  §   5671. 
power  of  corporations  to  raise  money  by  means  of  lotteries,  IV,  §  571* . 
LOTTERY  FRANCHISES, 

not  contracts  within  the  constitution  of  the  United  States,  IV,  §  5489. 
but  future  legislatures  mav  abrogate  them,  IV,  §  5489. 
LOUISIANA, 

construction    of    statute    of,    relating    to    consolidation    of    gaslight    com- 
panies, I,  §  337. 
garnishment  of  shareholders  by  creditors   in.  III,  §   3585. 
LUNATICS. 

not   to  be   counted    in   determining   whetlier    full    amount    of    capital    has 

been  subscribed,  I,  §   123S. 
corporation  liable  for  transferring  shares  on  power  of  attorney  executed 
by,  II,  §  2493. 

M. 

MACADAMIZED  ROAD  COMPANIES. 

statutes  authorizing  incorporation  of,  I,  §  185. 

statutes  empowering,  to  make  by-laws,  I,  §  973. 
MACHINE    SHOP, 

company  organized  to  carry  on  a  machine  shop  cannot  contract  to  furnish 
ice  for  a  year,  V^  §  5963. 
MAGNA  CHART  A, 

amotion  of  corporate  officer  without  trial  contrary  to.  I,  §  807,  note  2. 

invalidity  of  by-laws  when  contrary  to,  II,  S§  1038,  1041. 
IVIAILING, 

sending  notice  of  directors'  meeting  by  mail,  VII,  §   8490. 
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MAINE, 

right  of  set-off  in  shareholder,  under  Maine  statute.  III.  §  3812. 
doctrine  in  this  state  as  to  the  right  of  priority  acquired  by  a  creditor 
first  suing  a  stockholder.  III,  §  3839. 
MAINTENANCE, 

relation  of  the  rule  of  the  state  courts  witli  regard  to  stockholders'  suit 

to  the  rule  against  champerty  and  maintenance.  IV.  §   4571. 
purchasers  of  stock  pending  foreclosure  savor  of  maintenance,  V,  §  6250. 
MAJORITY, 

of  directors  rule  in  private  corporations.  III.  §  3911. 

provided   thev   are   dulv    convened   and   acting   together    as    a   board, 
in,  §8  3905,  3906,  3911. 
governs  in  an  indefinite  body,  like  a  municipal  corporation.  III,  §  3912. 
of  all  the  directors  necessary  to  a  quorum.  III,  §   3913. 
but  a  majority  of  the  quorum  may  act.  III,  §  3914. 
of  shareholders,  right  of.  to  have  the  business  wound  up^  IV,   §  4443. 
doctrine  tliat  majority  of  the  stockholders  must  rule,  IV,   §   4533.^ 
exception  in  the  case  of  oppression  and  ultra  vires  acts.  IV.  §  4533. 
equity  will  not  interfere  in  behalf  of  minority,  IV,  §  4533. 

indemnify  dissenting  shareholders,  IV,  §  4533. 
when  will  refuse  relief  in  case  of  ultra  vires  acts.  IV,  §  4533. 
remedies    of   single   bondholders    not   concluded   by   action    or    non-action 
of  majority,  V,  §  6122. 
unless  such  be  the  true  construction  of  the  contract,  V,  §  6123. 
when  may  file  a  bill  in  equity  for  the  enforcement  of  the  security, 
V.  §  6122. 
power  of  majority  of  stockholders  to  dissolve  and  wind  up,  V,  §  668o. 
whether  majority  of  stockholders  can  surrender  franchises  and  wind 

up,  V,  §  6694. 
decisions   relating  to   the   number   and   value  of   stockholders   whose 

concurrence  is  necessary  to  support  the  proceeding.  V,  §  6695. 
when  corporation  will  not  be  dissolved  at  the  suit  of  a  single  stock- 
holder, V.  §  6696. 
of    stockholders   cannot    bind    the    corporation    without    ratification,    \  II, 

§   8402. 
minority  of  stockholders  not  bound  by  reorganization  of  majority,  I,  §  2r2. 

minority  bondholders  so  bound,  I,  §  273. 
when  majority  bind  minority  as   to   changes   in   corporate  purposes,   II, 
§  1282. 
MALFEASANCE, 

directors  liable  to  strangers  for  trespasses  and  other  acts  of  malfeasance, 
III,  §  4140. 
for   conversion   of   collaterals    pledged   to    the   bank.    Ill,    §    4140. 
for  infringing  a  patented  invention.  Ill,  §  4140. 

not  liable  for   the  publication  of   a  libel  without  participation,   III, 
§  4140. 
directors   liable   for    issuing    false    and    fraudulent    prospectuses,    making 
false  representations,  etc.,  whereby  the  public  are  deceived.  III,  §§  4144, 

4145.  .         ,.  . 

directors  not  liable   at   law  to   shareholders  for   acts   of   malfeasance   in- 
jurious to  the  corporation  only,  IV.  §  4472. 

willful  malfeasance  a  ground  of  forfeiting  corporate  charter,  V,  §  6009. 

MALICE,  ^  ^     ^  .^T,.     ^1, 

corporations  liable  for  acts  of  agents  and  servants  done  withm  the  scope 
of  their  employment  without  reference  to  motive,  V,  §§  6275-6277. 
except  where  agent   steps   outside  of  his  emplo^Tiient   to   accomplish 
some  malicious  purpose  of  his  own.  V.  §§  6275-6277. 
exemplary   damages   given   against   corporations   for,   V,    §    6377. 
IVIALICIOUS  \\CTS, 

directors  liable  for.  III,  §  4101. 
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MALICIOUS  ATTACHMENTS,  ..     ,         ,      t^ 

liability    of    corporations    for   malicious    and   vexatious    attachments,    \ , 
§  6314. 
MALICIOUS  INTERFERENCE,  ,     •   .     ,    • 

corporations  liable  in  damages  for  vexatiously  and  maliciously  interfering 
with  the  business  of  another,  V,  §  6316. 
MALICIOUS  LIBELS,  ^,.  ,. 

exemplary  damages  given  against  corporations  publishing  malicious  libels, 

V,  §  6394. 
railway  company  liable  for  malicious  and  criminal  assault  by  its  servant 
upon  passenger,  V,  §  6308. 
IkL^LICIOUS  PROSECUTION,  ..    ..o,. 

corporation  liable  for  malicious  prosecution  of  criminal  actions,  \  ,  5  0312. 

to  what  corporations  this  liability  ascribed.  V,  §  6312. 
corporations    liable    for    malicious    and    vexatious    prosecution    of    civil 
actions,  V,  §  6314. 
liable  for  malicious  attachments,  V,  §  6314. 
liable  for  malicious  injunctions,  V,  §  6314. 
MALICIOUS   TORTS, 

liability  of  corporations  for  trespasses  and  malicious  injuries,  V,  §§  6298- 
6316. 
corporations    liable    for    the    malicious    torts    of    their    agents    and 

servants,  V,  §  6298. 
old  law  which  exonerated  them  from  such  liability,  V,  §  6298. 
modern  law  which  imposes  such  liability  on  grounds  of  public  policy, 

V,  §   6298. 
a  true  rule  suggested,  V^   §  6299. 
no  liability  where  agent  or  servant  commits  tort   in  order  to  effect 

some  purpose  of   his   own,   V,    §   6299. 
liable  where  he  strikes  in  order  to  perform  his  master's  orders,  V, 

§  6299. 
difficulties  in  applying  the  test,  V,  §  6300. 

state  of  mind  of  the  actor  not  controlling  but   relevant,  V,   §  6300. 
untenable  decisions  on  this  question,  V,   §   6301. 
ancient  and  exploded  doctrine  that  a  corporation  could  not  commit 

a  trespass  except  by  a  writing  under  its  seal,  V,  §  6302. 
modern   law  that   it   can   commit   a  trespass   like   a   natural   person, 

V.  §  6303. 
rule  extends  to  trespasses  upon  the  person,  V.  §  0304. 
corporations  liable  in  common-law  actions  of  trespass,  trover,  tres- 
pass on  the  case,  ex  delicto,  etc.,  V,  §  6305. 
may  be  liable  for  damages  for  assault  and  battery,  V,  §  6306. 

doctrine  illustrated  in  case  of  assaults  upon  passengers  by  the 
servants  of  incorporated  carriers.  V,  §§  6307,  6308,  6309. 
instances  under  this  head.  V,  §  6309. 
corporations  liable  for  malicious  libel,  V,  §  6310. 

not  so  liable  where  agent  not  acting  in  course  of  duty,  V,   §   6311. 
corporations  liable  for  malicious  prosecution,  V,  I;  6312. 
malicious   prosecution  of  criminal   actions.  V,    §   6312. 
liable  for  the  malicious  prosecution  of  civil  action,  V,  §  6314. 
corporations  liable  for  false  imprisonment,  V,  §  6313. 
corporations  liable  for  damages  caused  by  a  conspiracy,  V,  §  631-5. 
liable   for   vexatiously  and  maliciously  interfering  with   the  business   of 

another,  V,  §  6316. 
statutes  denouncing  criminal  penalties  for  malicious  injuries  to  railway 
property,  V.  §  6444. 
MAN  OF   STRAW, 

transferring  shares  to,   in  order  to  escape  liability  as   shareholder.   III, 
§  3203. 
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JVL4X  OF  STRAW  — (Continued). 

effect  of  pkdgee  taking  transfer  in  the  name  of  an  irresponsible  party/ 

transfering  shares  to,  to  avoid  liability  to  creditois,  III,  §§  325G,  3259,' 
"""initnTln  tsJOo'^  °^  shareholder,  that  his  shares  were  held  for  an 
transfer  of  shares  to  persons  incapable  of  contracting,  to  escape  Uabilitu 

^Tvxrx^^T/^r^^^^^^'"'  "^'  §§  3270-3279;  and  see  Stockholders.  ^ 

MANAGERS, 

of  corporations  not  within  statutes  making  stockholders  liable  for  labor 

debts,  etc..  Ill,  §  314/  ;  and  see  Maxagixg  Agext. 
no  implied  power  to  emit  commercial   paper.  IV    §   5746 

°^^  ?r.5°';''^*^°'^  ^''^""^t  transfer  its  assets  in  payinent  of  its  indebtedness 
V,  s  (jo4o.  ' 

^^^rr   ^°y'""'"^  *^'^  directors   and   managers  in  office  as  trustees   to 

powers  of  the  president  of  a  corporation   who   is  also  general   manager, 
Vll,  S  8.o46;  and  see  Presidext. 
what    pi-esident,    who    is    also    general    manager,    may   not    do     VII 
§    8547.  -  '  ' 

powers  of  secretary  acting  also  as  general  manat^er    VII    §  855-? 
i)owers_of  secretary  and  treasurer  acting  also  as  general  mana.^er    VII 

powers  of  general  manager,  general  agent,  sole  agent,  managing  director, 
etc.,  Vll.  ss  S.3ob.  8o.o7. 
what  special  officers  or  agents  may  not  do.  VII,  §  8558 
when  manager  not  liable  for  mismanagement,  VII   '§   8578 
:MAXAGIXG  agent,  >  s   oo/o. 

''"  "^s:^  ??!%l846^8?i:"'"'^ "''''  ''"^  ^'^  ^'"^^^^^"^  -^  ^^^ 

who  regarded  as  "  managing  agent,"  IV,  §  4846. 

who  is,  on  whom  process  may  be  served,  IV,  §  4846. 

his  appointment  and  tenure,  IV.  §  4847. 

powers  ascribed  to  "  managing  director,"  IV,  §  4848 

general   view  of   the   scope   of   the  powers   of  managing   agents,   IV, 

said  to  be  virtually  the  corporation  itself    IV    §   4849 
his   power    to   bind   the   corporation    by   acts    done  'in   the   ordinary 
course  of  its  business,   IV,   §   4850.  ^ 

deenied_  to   possess   the   powers   usually   ascribed   to    that   office,    IV, 

his  powers  touching  negotiable  paper,  IV,  §  4851. 
his  power  to  employ  workmen,  IV,  S  4S51. 

to  waive  demand  and  notice,  IV,  S  4851. 
his  powers  touching  accommodation  paper,  IV,  §  4851. 
cannot  clothe  sub-agents  with  power  to  make  commercial  paper    IV 
§  4852.  It)       > 

powers  of  a  "  superintendent,"   IV,  §   4853. 

of  the  general  superintendent  of  a  railroad,  IV,  §  4853. 

of  a  street  railroad,  IV,  §  4853. 

no  authority  to  liquidate  claims  for  neclisence.  IV,  §  4853. 

'^'^R^^Q-*^"*^'^''*  ^°^'  "medical  attendance  for  its  injured  employes,  IV 
5  4853.  ' 

^%  48-3^^^^^'^  ^  ^°^"  °^  money   in  the  name  of   the   company,   IV, 

nor  to  borrow  money,  IV,  §  4853. 

°Tn^J^^'?v^rf?-o*'''''  °^  ^  ^^^  company  relating  to  applications 
lor  ga&,  IV,   §   4oorf. 
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MANAGING  AGENT  —  ( Continued ) . 

o-eneral  manager  has  presumptive  power  to  employ  workmen,  IV,  §  4854. 
'^       whether  has  power  to  employ  surgeons,  etc.,  for  wounded  employes, 
IV,    §    4855. 
conflicting  view^s  on  this  question,  IV,   §  4855. 

whether  the  superintendent  of  a  railroad  has  this  power,  IV,  §  4855. 
whether  a  division  superintendent  has  it,  IV,   §   4855. 
whether  managing  agent  may  make  assignments  for  creditors,  IV,  §  4856. 
his  powers  touching  litigation,  IV,  §  4857. 

powers  of  the  managers  of  particular  kinds  of  corporations,  IV,  §  4858. 
of  the  managing  agents  of  mining  companies,  IV,   §   4858. 
of  the  superintendent  of  a  military  academy,  IV,  §  4858. 
of  the  business  manager  of  a  theatrical  company,  IV,  §  4858. 
of  the  general  manager  of  a  milling  company,   IV,   §   4858. 
managing  agent  is  liable  to  the  company,  when,  IV,  §  4859. 
his  powers  wlien  also  president  of  the  company.  IV,  §  48G0. 
his  powers  with  respect  to  taxation,  IV,   §  4801. 
his   statement  of  property  taxable.   IV,    §    4861. 

mav  be   prosecuted    if   company   does   business   Avithout    payment   of 
license  tax,  IV,  §  4861. 
service    of    process    upon    managing    agent    of    corporation,    IV,    §    4846; 
VI,  §  7512. 
who  is  and  who  is  not.  IV,  §  4846;  VI^  §§  7512,  7513. 
who  not  such  managing  agent.  VI,  §  7513. 
teller  of  a  bank,  VI,  §  7513. 

local  agent  of  a  foreign  corporation,  VI.  §  7513. 
single  director  in  absence  of  statutory  authorization,  VI,  §  7513. 
assistant  treasurer,  VI,  §  7513. 
clerk  or  bookkeeper  is  not  "  managing  agent "  for  the  purpose  of  receiving 

service  of  process,  VI,  §  7524. 
service  of  process  on  the  managing  agent  of  a  foreign  corporation,  VI, 
§§  8036,  8037. 
MANAGING  COMMITTEE, 

personal  liability  of  members  of,  in  organizing  corporation,  I,  §  432;  and 
see  Promoters. 
"  MANAGING  DIRECTOR," 

powers  ascribed  to,   IV,   §    4848. 

depends  upon  the  proof.  IV,  §  4848. 
specific  appointment  not  necessary,  IV,  §  4848. 
but  single  director  cannot  act  unless  appointed  agent,  IV,  §  4848. 
powers  of  general  manager,  general  agent,  sole  agent,  managing  director, 
etc.,  VII,  §§  8556^8557;  and  see  Manager;  ]\Ianaging  Agent. 
what  special  officers  or  agents  may  not  do,  VII,  §  8558. 
l^LANAGING  OFFICERS, 

power  of,  to  do  acts  in  the  course  of  ordinary  administration,  IV,  §  5016. 
except  employ  counsel,  IV,  §  5016. 
MANDAMUS, 

against  corporations,  comprehensive  chapter,  VI,  §§  7826-7832. 

to  admit  to  membership  in  cattle-breeding  company,  I,  §  29. 

to  compel  registering  of  cattle,  I.   §   29. 

to  compel  commissioners  appointed  to  organize  corporation,  to  act,  I,  §  45. 

against  secretary  of  state  to  compel  issue  of  certificate  of  incorporation, 

I.   §§   298.  299,   300. 
to  compel  holding  of  corporate  elections.  I,  §  700:   III,  §   3852. 

whether   granted    in    case   of    private   corporations   where   no    public 
rights  are  involved,  I.  §  700. 
not  an  adequate  remedy  to  try  right  to  corporate  office,  I,  §  762. 

instances  of  such  use  of  mandamus.  I,  §  763. 
to  reinstate   corporate  officers   unlawfully   removed,   I,    §§    829-840;    IV, 
§  4938;  and  see  Amotion. 
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MANDAMUS  —  (Contimied ) . 

to  restore  director,  refused,  when  he  has  become  disqualified.  III,  §  3887: 
a  means  of  exercising  the  A'isitorial  power  of  the  coui  rs  over  corporations^ 

to   restore  members  of  corporations   who   have  been   expelled    I    SS    904 

905,  906,  907,  908;  IV,  S§  4398,  4399,  4400.  >     '»» 

to  compel  a  corporation  to  admit  a  member.  I,  §  905. 
the  return  to  the  writ.  I,  §  906;  and  see.  I,  §§  833,  834.  835,  836,  837,  838. 
839.  >         >         ,         . 

practice  under  the  writ.  I,  §  907 :  and  see,  I,  §  840. 

to  compel   issue  of  share  certificate,  effect  of  statute  of  limitations    II. 

§   2022. 
whether  a   remedy  to  compel  transfers  of  shares,  II,   §   2445. 
to  restore  directors  or  trustees  removed  from  office.  III,  §   3856. 
against   directors,   to   compel   them   to  make   an   assessment   upon   stock- 
holders,   III.   §    3537. 
against  municipal  corporations,  III.  §  3537,  p.  2569,  note  2. 
to  restore  trustees  of  ideal  corporations,  IV,  §  4398. 
to  restore  members   in  unincorporated   societies,   IV,   §  4399. 
to  compel  inspection  of  books  and  papers  further  considered,  IV.  §§  4417, 
4418.  4420.  4421.  4427.  4428,  4430,  4431. 
practice   under   the  writ  of  mandamus   to   compel   the   inspection   of 

books  and  records,  IV,  §  4433. 
motion  to  quash  writ.  IV,  §  4433. 
mandamus  when  made  peremptory,  IV,  §  4433. 
reference  when  ordered,  IV,  §  4433. 
res  judical  a  when  no  bar  to  the  action,  IV,  §  4434. 
one  of  the  writs  by  which  courts  exercise  a  visitorial  power  over  conjora- 
tions,  IV.  §  5474. 
appe;ils  and  writ  of  errors  from  orders  or  peremptory  writ,  IV,  §  4435, 
whether  appeal  operates  as  a  supersedeas,  IV,  §   4435. 
against  corporate  officers  at  the  relation  of  a  member,  IV,  §   4448. 

to  compel  them  to  do  an  act  prescribed  by  statute,  as  to  make  arr 
annual  report,  IV.   §   4448. 
mandamus  to  compel  railway  companies  to  maintain  stations  at  particu- 
lar places,   IV,   S   5501. 
to  compel  corporations  to  exercise  their  granted  powers,  V,  §  6361. 
by  federal  court,  to  compel  state  officer  to  pav  over   funds   to  receiver 

V,  §  6960. 

when  lies  to  compel  performance  of  agreement  to  arbitrate,  Yl,  §  7408. 
mandamus    against    corporations   to    compel    the    performance    of    public 
duties,   VL    §    7826. 

when  not  issued  to  compel  performance  of  such  duties,  VI,  §  7827. 

doctrine  that  public  duty  must  be  enjoined  by  statute,  VI,  §  7828". 
mandamus  does  not  lie  to  compel  the  performance  of  discretionary  acts 

VI.  §   7829.  "^ 
who  may  apply  for  the  writ  and  be  plaintiff  in  the  action,  VI,  §  7830^ 

when   private   parties.    VI.    §    7830. 
■writ  issued  against  the  corporation  in  its  corporate  name.  VI,  §  7831. 
corporation   may   appeal    where   the   writ   runs    against    its    officers     VI 

§  7832. 
mandamus  to  compel  the  issuing  of  license  to   foreign  corporation    VI 

§   7902.  OF  ,  r 

MANDATORY, 

distinction   between   mandatory   and   directory    requirements    of   statute.?^ 
prescribing  that  corporate  contracts  shall  be  in  writino-    IV    §   5019 
MANDATORY  INJUNCTION.  ^'        '   ^ 

to  compel  building  association  to  make  a  loan  to  a  member   IV    §  4401 
iL^N'UFACTURING  COMPANIES.  '        »  « 

statutes  permitting  incorporation  of,  I,  §§  142,  167. 
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MANUFACTURING  COMPANIES  —  ( Continued ) . 

construction  of  the  words   "  manufacturing  purposes,"   I,   §  207. 

directors  of,  empowered  to  make  by-laws,  I,  §  994. 

municipal  aid  to,  invalid,  I,  §  1116. 

power  to  borrow  ascribed  to,  IV,  §  5698. 

may  extend  financial  aid  to  their  customers,  IV,  §  5711. 

cannot  become  surety  or  guarantor,  IV,  §  5721. 

manufacturing    companies    have    power    to    issue    negotiable    paper,    IV, 

§  5734. 
have  power  to  purchase  goods  in  order  to  resell,  V,  §  5961. 
other  powers  conceded  to  such  corporations,  V,  §  5962. 
what  powers  have  been  denied  to  such  corporations,  V,  §  5963. 
implied  power  of,   to  mortgage  property,   V,   §    6132. 
appointment  of   receiver  of,   under   statute,  V,   §    6912,   note, 
may  make  assignment  for  creditors,  V,  §  6467. 
may  purchase  materials  for  manufacture,  VII,  §  8374. 

may  purchase  such  materials  for  future  delivery,  VII,  §  8374. 
and  may  put  up  margins  on  such  purchases,  VII,   §   8374. 
MANUFACTURING  AND  MINING  CORPORATIONS, 

remedy  of  creditors  against  stockholders  of,  in  Indiana,  III,  §  3461. 
MARGIN, 

sale  of  shares  by  broker  for  failure  of  customer-   to   keep  good   margin, 

II,  §§  2694,  2695. 
broker  cannot  recover  from  savings  bank  commissions  and  advances  on 

cotton   futures,   V,    §    5948. 
manufacturing    corporations    m'ay    purchase    for    future    delivery,    VII, 
§   8374. 
MARINE  INSURANCE  COMPANIES. 

directors  of,  empowered  to  make  by-laws,  I,   §   992. 

presumption   that  officers   of  marine   insurance  companies   will   read   the 
general  marine  intelligence  in  newspapers,  IV,  §  5239. 
MARKET, 

exemption  of  farmer  going  to  market  or  returning  from,  from  the  pay- 
ment of  tolls,  V,  §   5921. 
MARKET  OVERT, 

eflfect  of  absence  of,  on  rights  of  hona  fide  purchasers  of  shares,  II,  §§  2591, 
2592. 
MARKET  PRICE, 

whether  agieement  for  sale  of  shares  construed  to  be  at  par  or  at  market 

value,  II,  §  2722. 
market  price  of  shares  on  a  given  day,  how  ascertained,  II,  §  2728. 
MARRIED  WOMAN, 

may  become  a  shareholder,  T,  §§  1096,  1097;  III,  §§  3103,  3275. 
rule  where  married  woman  has  a  separate  estate,  I,   §   1097. 
liability  of  husband  in  respect  of  wife's  shares,  I,  §  1098. 
when  may  be  a  corporator,  VII,  §  8163. 
whether  subscription  of,  co\mted  in  determining  whetlier  full  amount  of 

capital   subscribed,   I,   §    1238. 
corporation  liable  for  transferring  shares  on  power  of  attorney  executed 

by,  II,  §  2493. 
taking  a  pledge  of  shares  from,  II,  §  2625. 
liability  of,  as  stockholders,  III,   §   3103. 
liability   of   husband   as   shareholder,    in   respect   of   shares    held   by   his 

wife.   III,   §    3211. 
transfers   of   shares   to.   III,   §   3275. 

liability  of  husband  for  calls.  III,   §   3275. 
efTeot  of  married  woman's  property  act,  III,  §  3275. 
may  be  a  director.  111,  §  3857. 

married  women  as  members  of  building  and  loan  associations,  VII,  §  8708. 
See  also  Husband  and  Wife. 
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MARRIED  WOMAN'S  PROPERTY  ACT, 

effect  of,  on  status  of  wife  as  shareholder.  III,  §  3275. 
MARSH   LANDS, 

land  may  be  condemned  for  the  drainaj^e  of  marsh  lands,  IV,  §  5611. 
MARSHALING   ASSETS, 

of  insolvent  corporations  so  as  to  require  exhaustion  of  special  security, 

V,  §   7045. 
in  proceedings  to  enforce  liens  on  corporate   shares,   II,   §   2325. 
MASONIC  BUILDINGS, 

statutes   permitting  incorporation   of   companies   to  build   and   maintain, 
I,  §   166. 
MASSACHUSETTS, 

liability  of  directors  under  statute  of.  for  failing  to  make  and  publish 

annual  reports  of  condition  of  corporation.  III,  §  4234. 
directors   liable   to   creditors  collectively  for  false   reports   under  Massa- 
chusetts statute.  Ill,  §  4252. 
statutory    liability   of   directors    not    deemed    debts    imder    Massachusetts 

insolvency  law.  Ill,  §  4345. 
other  decisions  under  statutes  of  Massachusetts  charging  directors  with 

liability  for  defaults.  Ill,  §  4346. 
remedy  to  charge  directors  for  statutory  defaults  is  in  equity.  III,  §  4311. 
IVLISSACHUSETTS   INSOLVENT   LAWS, 

priorities  of  creditors  under,  V,  §  7047. 
MASTER  AND  SERVANT, 

constitutionality  of   statutes  making  corporations   liable   to   one  servant 

for  injuries  through  the  negligence  of  a  fellow-servant,  IV.  §  5454. 
constitutionality  of  statutes   regulating  contracts  between  employer   and 

employe,  considered  at  length.  IV,  §§  5491-5496. 
liability  of  corporations  to  their  servants  for  negligence  of  vice-principals 

V.  §'6350. 
receiver  liable  out  of  trust  fund  for  damages  to  employes   in  operating 

property,  V,   §   7124. 
corporation  has  power  to  expend  its  funds  in  employing  surgeons,  nurses, 

etc.,  for  wounded  employes,  V,   §  5840;   VII,   >;    83S'8. 
liability  of  corporated  employer  for  torts  of  employe,  VII,  §  8395. 
liability    of   corporations   for    the    torts   and   crimes    committed    by    their 
agents  and  servants,^,  §§  6275-6366;   see  also  Torts  :  Trespass:   ?^Ia- 
Liciotrs  Injuries;  Fraud  and  Deceit :  Negligence;  Indictment:  Con- 
tempt. 
MASTER   IN  CHANCERY, 

reference  to.  in  case  of  equitable  action  against  shareholders.  III,  §  3671. 
appearance  before,  where  parties   intervening  pro  interesse  suo   in   fore- 
closure suits.  V,  §  6216. 
practice  of  creditors  coming  in  under  the  deeree  and  proving  their  claims 

before  the  master,  V,  §  6217. 
creditors  inteivening  jyro  interesse  suo  and   proving  their  claims   before 

a  master,  V.   §   6570. 
should  not  be  appointed  receiver.  V.  §  6868. 
question  of  appointing  receiver  referred  to,  V,  §  6885. 
MASTER  ^MECHANIC. 

whether  protected  by  statutes  making  stockholders  liable  for  labor  debts 
etc..  III.  §  3146. 
MASTER  OF  TRANSPORTATION, 

his  knowledge  of  the  incompetency  of  employes  imputable  to  railway  com- 
pany, IV.>  5232. 
MATERIAL-MAN, 

lien  of,  whether  postponed  to  mortgage  of  after-acquired  property,  V    §  6147 
I^L\TURE,  .  ■  . 

power  of  corporations  to  issue  bonds  never  to  mature,  V,  §  6052. 
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MATURITY, 

interpretation  of  bonds  and  mortgages  with  reference  to  date  of  maturity, 
V,  §  G0S8. 
languaa^e  of  the  bonds  will  govern,  V,  §  6088. 
MATURITY  OF  STOCK, 

rights  upon  the  maturity  of  the  stock  of  a  building  and  loan  association, 
VII,  §  8736. 
MAXi:\IS, 

cessante  ratione  legis,  ccssat  ipsa  lex,  IV,  §  5G60. 

communis  error  facit  jus  —  state  not  prejudiced  by  uniform  practice  of 
its  taxing  officers,  II,  §  2825. 
further  of  this  maxim,  I,  §  627  ;  IV.  §  5684. 
expressio  unius  est  exclusio  alferiiis,  IV,  §  5669. 

ex  turpi  causa  actio  non  oritur  —  prevents  protection  of  interest  of  share- 
holder in  illegal  corporation.  IV.  §  4463. 
generalia  specialibus  non  deroga)tt.  I,  §  92;  IV,  §§  5678,  5679. 

in  statutes  relating  to  assignments  for  creditors,  V,  §  6576. 
he  who  seeks  equity  must  do  equity  —  application  of  this  maxim  to  the 
case  where  a  corporation  pursues  a  director  for  a  secret  profit.  III. 
§  4026. 
applied  with  the  conclusion  that  a  voidable  contract  must  be  voidable 

in  toto  or  not  at  all,  IV,  §  4497. 
applied  in  the  appointment  of  receivers,  V,  §§  6824,  6825. 
id  certuin  est,  quod  certum  reddi  potest,  I,  §  43. 

in  pari  delicto  potior  est  conditio  possidentis  —  cuts  off  remedy  of  share- 
holder in  illegal  corporation,  IV,  §  4463. 
qui  facit  per  aliuin,  facit  per  se  —  application   in   law  of  negligence,  V, 

§  6350. 
sic  iitere  tuo   ut  alienum   non  laedas  —  application  of,  with   reference  to 
corporations,  V,  §§  6341,  6342. 
"  MAY," 

when  construed  to  mean  "  shall  "'  or  "  must  "  in  a  corpoiate  charter,  IV, 
§  5672. 
MAYOR, 

when  process  against  municipal  corporation  served  upon,  V,  §  7505. 
MEASURE  OF  DA:\IAGES.     See  Damages. 
"  MECHANICAL  BUSINESS." 

Avhat  is  a  corporation  for  "  mechanical  business  "  ?  VII,  §  8149. 
MECHANICS'  LIENS, 

priorities  between  mechanics'  liens  and  mortgages  of  after-acquired  prop- 
erty, V,  §  6147. 
liens  of  persons  furnishing  materials  and  labor  in  building  railroads,  V. 

§  7122. 
enforcement  of,  against  the  property  of  corporations,  VI,  §  7758. 

enforcement  of,  by  corporations,  VI,  §  7759. 
alienation  of  railway  property  under  mechanics'  liens,  VI,  §  7852. 

no   alienation    of   property   necessary   for    the    performance    of   their 
public  duties,  VI,  §  7852. 
MEDICAL  SOCIETIES, 

expulsion  of  members  from,  I,  §  873. 
MEDICINES, 

statutes  permitting  formation  of   corporations  to  manufacture  and   sell, 
I.  §  160. 
MEETINGS, 

corporate  meetings  generally : 

attending  and  acting  at  corporate  meetings,  estops  one  from  denying  rela- 
tion of  shareholder,  II,  S  1900. 
same  effect  ascribed  to  voting  at  corporate  meetings,  II,  §  1901. 
statutes  empowering  corporations  to  make  by-laws  regulating  meetings, 
I,  §§  905,  966,  967;  and  see  Elections. 
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MEETINGS  —(Continued). 
of  stockholders : 

of  stockholders,  held  in  another  state,  void,  I,  §§  55,  56. 

participating  in  corporate  meetings  estops  one  from  denying  relation  of 

shareholder,  II,  §  1910. 
place  of  holding  corporate  meetings,  and  doing  corporate  acts,  I,  §§  686- 

697;  and  see  Elections;  Residexce  of  Corporations. 
corporate  meetings  held  at  what  place  within  the  state,  I,  §  697 ;  and  see, 

I.  §  710. 
holding  annual  meeting  at  a  date  later  than  that  fixed  by  the  by-laws,  VII, 
§  8451. 
notice  of  stockholders'  meetings.  VII,  §  8452. 
adjournment  of  such  meeting,  VTI.  §  8453. 
voting  at  such  elections.  VII,  §  8454. 
powers  exercised  at  stockholders  meetings  when  in  A'oluntary  liquidation, 

VII,  §  8455. 
meetings  of  directors,  VII,  §§  8485-8490,  et  al.;  and  see  Directors. 
meeting  of  directors,  where  held,  VII,  §  8485. 
right  of  all  directors  to  notice  of  the  meetirg.  VII.  §  8486. 
whether  notice  must  state  the  business  to  be  transacted,  VI L  §  8487. 
transacting  business  not  stated  in  the  rolice,  VII,  §  8487. 
informalities   in   a'^sembling   meeting  cured   where   all   meet   without 

dissent  and  act.  VII.  §  8488. 
notice  good  although  signed  by  rubber  stamp,  VII,  §  8489. 
notice  may  be  sent  by  mail,  VII,  §  8490. 
d.ctrine  that  directors  can  act  only  when  convened  as  a  board,  III,  §§  3905, 

3906,  3908,  et  seq. 
majority  of  directors  can  act  only  at  a  regular  meeting.  III,  §  3932. 
that  is  at  a  meeting  duly  convened.  Ill,  §  3932. 
whether  such  meeting  may  take  place  outride  the  state.  III.  §  3933. 
when  record  need  not  affirmatively  show  notice  of  meeting,  III,  §  3934. 
presumption  tliat  proper  notice  Avas  given.  Ill,  §  3934. 
manner  of  assembling  the  meeting.  Ill,   §   3935. 

who  may  call  meetirg.  III,  §  3935. 
when  notice  of  the  meeting  must  be  given,  III.  §  3936. 
in  case  of  special  or  called  meetings.  Ill,  §  3936. 

specifying  the  objects  of  the  meeting  in  the  notice.  III,  §§  3936,  3937. 
when  personal  notice  is  necessary.  III,  §  3936. 
failure  to  give  notice  to  directors  out  of  the  state,  III,  §  3936. 
notice  of  adjourned  meetings  must  be  given,  III.  §  3937. 
attacking  assignments  for  creditors  on  the  ground  of  not  being  made  at  a 

proper  board  meeting,  etc.,  V,  §  6479. 
notice  of  meeting  of  directors  to  authorize  assignment  for  creditors,  V, 
§  6479. 
presumed  to  have  been  properly  given.  V.  §  6479. 
to  specify  purpose  of  the  meeting.  V,  §  6479. 
need  not"  be  given  to  directors  absent  from  the  state.  V,  §  6479. 
need  not  be  given  in  case  of  a  stated  meeting.  V,  §  6480. 
majority  of  quorum  assembled  may  act,  V.  §  6480. 

quorum   where  some  of  the  directors  are  preferred  as  creditors,   V, 
§  6480. 
all  entitled  to  notice  fo  as  to  be  heard,  V,  §  6480. 

of  directors,  to  authorize  corporate  mortgages,  ought  to  be  duly  assembled, 
V.  §  6176. 
notice  must  be  given  to  all.  V.  §  6176. 
what  quorum  can  act,  V.  §  6176. 

whether  absence  of  directors  deprives  corporation  of  power  to  act.  V, 
§  6176. 
stockholders  may  ratify  mortgages  not  made  on  charter  day.  V,  §  6183. 
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MEETINGS  —(Continued). 

failure  to  "ive  notice  of  meeting  immaterial  if  all  stockholders  attend  and 

act  or  assent,  V,  §  6184. 
reo-ularity  of  meetings  convened  to  make  assessments,  II,  §  1715. 
"  MEETINGS," 

meaning  of  this  word  in  a  statute  exempting  persons  going  to  or  return- 
ing from  religious  meetings  from  the  payment  of  tolls,  V,  §  5922. 
MEMBERS  (and  see  Stockholders), 

of  religious  corporations  may  be  personally  liable  for  corporate  debts,  11, 

§  2942. 
rights  mid  remedies  of  members  and  shareholders  against  the  corporation 
and  among  themselves,  IV,  §§  4392-4608. 
rights  of  membership,  IV,  §§  4392-4402. 

right  to  inspect  corporate  books  and  papers,  IV,  §§  4406-4435. 
other  rights  and  remedies,  IV,  §§  4441-4466._ 
remedies  of  shareholders  in  equity,  IV,  §§   4471-4511. 
injunctions  in  aid  of  such  remedies,  IV,  §§  4517-4534. 
when  such  remedies  extend  to  loinding  up  and  tvhen  not,  IV,  §§  4538- 

4548. 
further  as  to  the  form  of  relief,  IV,   §§  4552-4560. 
parties  to  such  actions,  IV,  §§   4564-4591. 
parties  plaintiff,  IV,  §§  4564-4573. 
parties  defendant,  IV,  §§  4577-4591. 
pleadings  in  such  actions,  IV,  §§  4595-4602. 
various  matters  of  practice  in  such  actions,  IV,  §§  4605-4608. 
loss  of  all  the  members  works  a  dissolution  of  a  corporation,  V.  §  6577. 
corporation  may  maintain  actions  against  its  own  members,  VI,  §  7375. 
general  rule  that  member  cannot  sue  for  corporation,  VI.  §  7600. 
lawfulness  of  corporation  having  but  one  or  two  members,  VII,  §  8165. 
duties  and  liabilities  of  members  of  building  and  loan  associations,  VII, 
§§  8716-8722;  and  see  Building  and  Loan  Associations. 
MEMBERSHIP, 

in  corporations,  proved  by  conduct,  II,  §§  1877-1914. 
MEMORANDUM, 

explanatory,  annexed  to  subscription  papers,  I,  §  1155. 

right  of   shareholder   to   make   memorandum   from    corporate   books,   IV, 
§  4421. 
MEMORANDA  OF  INCORPORATION, 

amendment  of,  VII,  §  8180. 
MERCHANDISING  COMPANIES, 

statutes  permitting  incorporation  of,  I,  §  142. 
MERCHANTS'  EXCHANGES, 

statutes  permitting  incorporation  of,  I,  §  146. 

by-laws  of,  expelling  members  for  non-fulfillment  of  commercial  contracts, 
I,   §   851;    IV,   §   4395. 
for  buying  and  selling  "  futures  "  outside  the  exchange  room,  I,  §  852. 
expulsion  of  members  for  dishonest  conduct.  I,  §  864. 
refusal  to  submit  to  arbitration  not  a  ground  of  expulsion  from,  I,  §§  869, 

870. 
jurisdiction  of  standing  committee  of  brokers'  board  to  expel  member,  I, 

§§  895,  896. 
implied  power  of,  to  mortgage  property,  V,  §  6132. 
MERGER, 

of  liability  of  stockholder  on  judgment  against  corporation, —  none,  III, 

S  3467. 
when  stockliolder  estopped  from  setting  up  illegality  of  merger  of  abortive 

corporations  in  a  new  corporation.  III,  §  3683. 
statutes  making  embezzlement  of  corporate  funds  a  felony,  but  not  merging 
civil  liabilities,  IV,  §  5002. 
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MERGER  —(Continued). 

question  of  pajnnent  or  purchase  of  bonds  with  reference  to  mero-er  and 

whether  hokler  is  entitled  to  dividend  on  judicial  sale.  V,  §  G23f 
merger  of  ultra  vires  contract  in  a  judgment,  VII,  §  8329.  ' 
shares  bought  in  by  corporation  merged  and  not  assessable,  VII    §  8665 

r^IICHIGAX,  ''''  '^*'   COXSOLIDATIO.V. 

liability  of  members  of,  III,  §  3053. 

drag  after  them  transitory  actions,  VI,  §  7433. 

doctrine  that  corporations  cannot  migrate,  but  must  dwell  in  the  place  of 

their  creation,  ^^,  §  7881. 
modern  doctrine  that  corporations  may  establish  domiciles  in  other  states 

for  jurisdictional  purposes,  VI,  §  7998. 
actions    against    foreign    corporations    which    have    migrated    from    the 

domestic  state.  VI.  §  SOIO. 
whether  a  corporation  loses  its  corporate  character  by  migrating  from  the 
state  of  its  creation  into  another  state.  I.  §  691. 
New  York  doctrine  on  this  question,  I,  §  691. 
, ,  ^  f?ee  also  Foreign  Corporations. 

MILITARY  ACADE:\IY. 

power  of  superir.tendent  of,  IV,  §  4858. 
MILITARY  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  §  180. 
:\IILITIA, 

exemption  from  military  duty  not  protected  as  a  franchise  under  the  con- 
stitution, IV,  §  5338. 
MILL, 

when  canal  company  estopped  from  exercising  the  right  to  divert  its  water 

from  a  mill,  IV,  §  5261. 
farmer  going  to  mill  exempted  from  the  pavnient   of  turnpike  tolls    V 
§  5922.  ^  '      ' 

land  may  be  condemned  for  public  grist  mills,   propelled  by  water    IV 
§  5607.  '  '        ' 

private  lands  mav  be  flowed  for  that  purpose,  IV,  §  5607. 
MILLING  COMPANY.  i      i       .       ,  ^ 

general  manager  of,  no  power  to  bind  company  bv  contracts  for  machinery 
IV.   §    4858.  "     -  -^ 

MINERALS. 

dividends  accruing  from  profits  due  to  discovery  of.  right  as  between  life 
tenant  and  remainderman,  II,  §  2198:  and  see  Dividends 
MINES, 

whether  land  mav  be  condemned  for  development  of,  IV,  §  5608 
AIINING  CLAI:MS.  >  .  • 

mining  corporations  have  power  to  locate  mining  claims,  when    V    S  5956 
MINING  COMPANIES,  " 

statutes  peimitting  incorporation  of,  I,  §§  142,  107. 
directors  of,  empowered  to  make  by-laws.  I,  S  995. 

shares  of,  may  be  issued,  sold  and  transferred  as  prescribed  by  resolution 
or  by-laws  in  Minnesota,  II,  §  1674. 
so  in  California,  II,  §   1674. 
president  of.  no  power  to  lease  land,  IV,  §  4647. 
power  of  managing  agents  of.  IV.  §  4858. 
may  extend  financial  aid  to  customers.  IV,  §  5711. 
have  power  to  issue  negotiable  paper,  IV;  §  5734. 
cannot  condemn  private  property  for  their  uses,  V.   §   5955. 
other  powers  ascribed  and  denied  to  such  oorpoi-ations,  V,  §  5955. 
have  power  to  locate  mining  claims,  when,  V,  §  5956. 
power  of,  to  borrow  money,  V,  §  5957. 
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MINING  LANDS,  .       ,,,    ,„„,^ 

power  of  foreign  corporations  to  acquire,  Vi,  §  t\)i.o. 
"MINING  STOCK,' 

how  assessed  for  taxies,  II,  §  2913. 
JVIINISTERIAL  ACTS,  .  .  ,      ttt    «  omn 

whether  directors  may  perform,  when  acting  separately,  lii,  §  6\)W. 

may  be  performed  by  individual  directors  by  delegation,  III,  §  3923. 

^directors  may  delegate  power  to  perform  ministerial  duties.  III,  §  3947. 
such  as  assignment  and  transfer  of  securities,  III,  §  3947. 
obtaining  discounts.  III,  §  3947. 

liability  of  directors  for  III,  §§  4101,  4102,  4103,  et  seq. 
MINISTERIAL  OFFICERS, 

power  of  directors  to  borrow  for    the  corporation,  V,  §  5706. 
MINISTERIAL  OFFICERS  AND  AGENTS, 

See  Officers  and  Agents  of  Corporations;  also  for  greater  detail,  see 
each  particular  office, —  president,  secretary,  treasurer,  etc. 

SONORITY,  .       .         ,    ,  ,    ,  T         ,     .    , 

circumstances  under  which  injunctions  to  minority   stockholders   deniea, 

IV,  §  4533.  .  .    ,  ^^, 

right  of  minority  of  stockholders   to   have   the  business   carried   on,   iV, 

§  4443;  V,  §  6685. 
dissolving  on  the  petition  of  a  minority  in  value,  V,  §  6G86. 
remedy  of  minority  stockholders  against  unfaithful  directors.  III,  §  4119. 
appointment  of  receiver  at  the  suit  of  minority  stockholder,  V,  §  6842. 
appointment  of  receiver  on  complaint  of  minority  stockholder  in  case  of 
abandonment  of  franchises,  etc.,  V,  §  6878;  and  compare  Majority. 
MINUTES, 

ratification  by  stockholders  of  invalid  mortgages  by  approving  at  then- 
annual  meeting  the  minutes  of  the  directors,  V,  §  6184. 
MISAPPLICATION  OF  FUNDS, 

bank   liable   for   a   subsequent   misapplication   of   money   received   by    its 
cashier  for  a  third  person,  IV,  §  4820. 
MISCONDUCT, 

what  ground  of  removing  corporate  officers,  I,  §§  808,  809,  810,  811,  812, 

813,  815;  and  see  Amotion. 
as  a  ground  of  expulsion  from  membership  in  corporation,  I,  §  872. 
of  corporate  officers  no  defense  to  stockholder  when  sued  by  creditor.  III, 
§  3088. 
MISDEMEANOR  (and  see  Indictment), 

to  make  or  assent  to  loans  prohibited  by  statute,  III,  §  4285. 

statutory,  to  receive  deposits  when  bank  insolvent,  III,  §  4300. 

statutes   making   it   a   misdemeanor   to   refuse   shareholder   inspection   of 

books  and  papers,  IV,  §§  4409,  4411. 
statutes  declaring  embezzlement  of  corporate  funds  to  be  a  misdemeanor, 
IV,  §  5001. 
MISDEMEANOR  IN  OFFICE, 

liability   of   officers    of   building   associations   to    prosecution,    for   misde- 
meanor in  office,  VII,  §  8746. 
MISDESCRIPTION, 

of  statute  immaterial  in  action  to  charge  directors.  III,  §  4340. 
MISFEASANCE, 

liability  of  directors  to  corporation  for  misfeasance,  III,  §  4091. 

liable  for  misfeasance  either  to  the  corporation  or  to  a  stranger.  III, 
§  4091. 
directors  may  be  jointly  liable  with  the  corporation  for  misfeasance.  III, 

§  4090. 
statutory  action  in  New  York  for  "  official   misconduct,"   "  misfeasance," 
etc.,  VII,  §  8507. 
MISJOINDER, 

of  actions  against  directors  for  official  defaults.  III,  §  4335. 
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^nSJOIXDER  OF  PARTIES, 

in  quo  icarranto  proceedinors.  I,  §  773 
]VnSiL\XAGEMEXT,  e       '  « 

directors  not  liable  to  creditors  for  mismanagement,  III.  §§  4137    4138 
bank  directors  not  liable  to  depositors  for  nnsmanagement!  Ill    §  413s' 
bank  directors  liable  to  depo>itors  for  gross  neirligence.  Ill    §  4139 
by  national  bank  directors,  liable  in  damages,  llf  §  4.304      ' 
by  directors   is  a  wrong  to  the  corporation  !n  theory  of  law,  and  not  to  the 
individual  shareholder,  IV,  §  4441. 
and  not  to  individual  creditors,  VII,  §  8517. 
manner  of  alleging  negligence  and  mismanagement  in  stockholders'   suit 
1\  ,  §  4596.  ' 

liability  of  president  of  a  corporation  for  mismanagement,  neglio-ence.  etc. 
I^  ,  §  46/ 1.  c         •        •) 

measure  of  diligence  required  of  him,  IV,  §  4671. 

theory  that  he  is  liable  only  for  gross  negligence.  IV,  §  4671 
when  manager  not  liable  for  mismanaa^ment.  Vlf,  §  8578 
JMISXOMER.     See  X'ames  of  Corporatio'x.s 
illSREPRESEXTATIOXS.     See  False  Represe.xtatioxs 
MISSISSIPPI,  '    ■ 

garnishment  of  shareholders  by  creditors  in.  III.  §  3586. 
jIISSOLRI, 

statutes  of,  for  consolidation  of  railroad  companies.  I.  §  310. 

garnishment  of  shareholders  by  creditors  in.  Ill,  §  3587. 

right   of    set-off   in   shareholder   when    proceeded   against   bv   motion    for 

execution,  under  Missouri  statute.  III,  §  3811. 
doctrine  in  this  state  that  the  creditor  first  suing  stockholders  gets  no 

priority.  Ill,  §  3840.  * 

whether  provision  of  constitution  of  Missouri  making  directors  per^onallv 

liable  for  receiving  deposits  when  bank  insolvent  is  self-enforcinc    HI 

§  4301.  °' 

motion  for  execution  against  stockholder  on  judgment  against  corporation 

under  Missouri  statute,  III,  §  3602-3621 

:^^STAKES, 

in  enrolled  laws  disregarded  by  the  courts,  I.  §  636,  p.  491.  note  4. 
m  corporate  elections  r.ot  challenged  in  rjuo  irarranto  proceeding's,  I   §  780 
right  to  rescind  share  subscription  on  ground  of,  II.  §  1370.      °  '    ' 
in  issuing  share  certificates  to  the  wrong  person  — effect  of.  II,  §  2361. 
taxation  of  dividends  which  have  been  declared  through  mistake,  II   §  2904 
directojs   not   liable  to   shareholders   in   action   at   law   for   mistake,  IV, 
§44/2. 

when  bank  bound  by  the  mistakes  of  its  teller  in  entering  deposits    IV 
§  4840.  -        1  '         • 

exoneration  of   a  corporation  from   consequences   of   an   act   done   by  its 
officers  through  a  mere  mistake.  IV.  §  4903. 
such  as  cancelling  two  mortgages  where  one  only  should  have  been 
cancelled,  IV,  §  4903. 
contracts  executed  under  a  common  mistake  where  neither  the  corporation 

nor  the  agent  bound.  IV,  §  5033. 
inability  of  toll-road  company  to  correct  a  mistake  in  ereetintr  its  fates   V 
§  5913.  "         B        •      J 

overissues  of  corporate  bonds  —  rights  of  bona  fide  purchasers  for  value,  ' 

V, §  60/ 0. 
exemplary  damages  not  given  for  honest  mistake,  V,  §  6377. 

nor  for  an  act  done  under  a  mistaken  sense  of  duty,  V,  §  6381. 
by-laws  of  banks  providing  for  correction  of,  I,  §  942. 
carrier  liable  for  wrongful  ejection  of  passenger  under  mistake  of  fact>   V 

§  6307.  i  o  ,     , 

mistake  of  expelling  white  female  passenger  on  the  ground  that  she  is  a 
negro  —  liability  of  carrier,  V,  §  6309. 
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Mistakes  of  judgment— Monopolies     IXDEX. 

MISTAKES  OF  JUDGMENT, 

directors  not  liable  for,  HI,  §  4103;  IV,  §  4909. 

not  liable  for  honest  mistakes  of  judgments  as  to  the  extent  of  their 
powers.  VII,  §  8512. 
MISTAKE  OF  LAW, 

as  a  oround  of  rescinding  share  subscriptions  in  case  of  fraudulent  promise 

oftomething  unlawful,  II,  §§  1393,  1719;  compare,  IV,  §  4921. 
effect  of  fraudulent  promise  of  something  unlawful  as  a  ground  of  rescind- 
ing stock  subscription,  II,  §  1393;  compare,  II,  §  1719;  IV,  §  4921. 
no  ground  of  rescinding  stock  subscription,  II,  §  1719. 
directors  not  ordinarily  liable  for.  III,  §  4109. 

directors  not  liable  for  mistake  of  law  as  to  extent  of  their  authority.  III, 
§  4136. 
MISPRISIONS, 

of  directors  and  officers  as  a  ground  of  forfeiting  corporate  charters,  V, 
§  661.5. 
no  forfeiture  for  unauthorized  misprisions  and  breaches  of  trust,  V, 
§  6616. 
MISUSER, 

of  franchise  a  ground  of  forfeiting  corporate  charter,  V,  §  6609. 
MONEY, 

taxing  circulating  notes  of  national  banks  in  the  hands  of  their  owners,  II, 

§  2859. 
statutory  prohibition  against  issuing  notes  intended  to  circulate  as  money, 
IV,  §§  5731,  5745. 
when  creditors  protected  —  when  deemed  in  pari  delicto,  IV,  §  5745. 
MONEY  HAD  AND  RECEIVED, 

Avhether  innocent  purchaser  of  commercial  paper  can  mainj;ain  an  action 

against  corporation  for  money  had  and  received,  IV,  §  4725. 
right  of  savings  bank  to  recover  money  loaned  although  security  void,  V, 

§  5948. 
actions  to   recover  back  monev  advanced  under   itJtra   vires  contract,   V, 
§§  5983-5935. 
where  the  illegality  is  known  to  both  parties,  V,  §  5985. 
action  to  recover  what  the  party  has  lost  under  an  ultra  vires  contract 
which  has  been  rescinded  or  disaffirmed,  V,  S§  6004,  6005. 
as    where    municipal    bonds    have   been    declared    void  —  recovery    of 
Avhat  the  purchaser  has  parted  with,  V,  §  6005. 
action  lies  to  recover  money  illegally  loaned,  although  security  void,  V, 

§  6040. 
when  corporation  may  abandon  written  contract  and  sue  for  money  had 
and  received,  VI,  §  7386. 
"  MONEY  OR  MONEY'S  WORTH  "  RULE, 

doctrine  that   shares  must  be  paid  for  in  money  or  money's  worth,   II, 

§§  1605,  1606,  1607,  1608,  1644;  and  see  Payment  for  Shares. 
what  kind  of  property  is  "  money's  worth  "  to  a  corporation  in  the  pay- 
ment of  its  shares,  II,  §  1644. 
":\IONIED  CAPITAL." 

what  is  meant  by  "  monied  capital,"   with  reference   to  the   taxation   or 
national  bank  shares,  II,  §  2867. 
MONIED  CORPORATIONS, 

whether   statute   relating   to,    includes   mutual    insurance    companies,    V, 
§  6493. 
MONOPOLIES, 

legislature  may  grant,  in  the  absence  of  constitutional  restraint,  I,  §  647 ; 
compare.  I,  §  1028. 
rnle  under  constitutional  prohibitions,  I,   §§   648,   649,   650;    and  see 
Exclusi\t:  Privileges. 
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:\ioxorEXTS, 

statutes  permitting  formation  of  corporations  to  erect  soldiers'  monuments, 
I.  «   179. 
:M0RTGAGES.     See  also  Bonds  axd  Coupoxs. 

of  corporate  bonds  and  mortgages  and  the  rights  and  remedies  of  bond- 
holders, V,  §§  G050-C2(;8. 
of  corporate  bonds  and  coupons,  V,  §§  6050-6128. 
corporate  bonds,  V,  §§  6050-6101. 
coupons  of  such  bonds,  V,  §§  6107-6117. 
remedies  of  bondholders,  V,  §§  6121-6128. 
power  of  corporations  to  mortgage  their  property  and  franchises,  V, 

§§  6131-6165. 
poicer  of  directors  and  officers  of  corporations  to  execute  such  mort- 
gages, V,  §§  6171-6179. 
various  incidents  of  mortgages  and  other  liens  created  by  corpora- 
tions, V,  §§  6182-6203. 
foreclosure  of  corporate  mortgages,  V,   §§  6208-6250. 
priorities  among  creditors  in  such  foreclosure  suits,  V,  §§  6256-6268. 
power   of   corporations    to    mortgage    their   property    and   franchises,    V, 

§§  6131-6165. 
implied  power  of  corporations  to  mortgage  tlieir  property,  V,  §  6131;  VII, 
§  8336. 
implied  from  the  power  of  borrowing  money,  V,  §  6131. 
to  what  corporations  this  power  ascribed,  V,  §  6132. 
from  what  other  powers  the  power  to  mortgage  implied,  V,  §§  6133, 
6134. 
statutorj-  power  to  mortgage  liberally  construed,  V,  §   6135. 

cases   in  which  enabling  acts  conferring  this   power  have  been   con- 
strued, V,  §  6134,  p.  4770,  note, 
power  extends  to  mortgaging  all  their  property,  V,  §  6136. 

whether  such  a  mortgage  is  a  badge  of  fraud,  V,  §  6136. 
railway  companies  have  no  such  implied  power,  V,  §  6137. 

because  they  cannot  cast  off  their  public  duties  without  the  con- 
sent of  the  state.  V,  §  6137. 
such  power  frequently  conferred  b.y  statute,  V,  §  6138. 
statutory  power   includes   power  to   mortgage   for   pjast   indebtedness,   V, 

§  6139. 
power  to  mortgage  franchises,  V,  §  6140. 

distinction  in  this  regard  between  primary  ?.nd  secondary  franchises, 
V,  §  6140. 
power  to  mortgage  after-acquired  property,  V,  §  6141. 

Avhen  railroad  corporations  have  this  power,  V,  §  6142. 

theory  of  the  rule  which  accords  this  power  to  railway  companies,  V, 

§  6143. 
a  practical  view  of  this  subject,  V.  §  6144. 

money  will  not  be  loaned  on  deteriorating  property  without  this 
clause,  V,  §  6144. 
effect  of  a  mortgage  of  after-acquired  property,  V,  §  6145. 
two  views  on  the  question,  V,  §  6145. 
an  executory  contract  to  deliver,  V,  §  6145. 
or  a  contract  Avhere  the  mortgage  feeds  the  estoppel  and  attaches 

to  each  new  item,  V,  §  6145. 
such  a  mortgage  enforceable  against  a  subsequent  vendor's  lien. 

V,  §  6146. 
whether  cut  under  the  liens  of  mechanics  and  material-men,  V, 
§  6147. 
mortgage  or  pledge  of  future  earnings,  V,  §  6148. 
good  as  against  subsequent  creditors,  V,  §  6148. 
of  doubtful  value  as  a  security,  V,  §  6148. 
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MORTGAGES —(Continued) . 

power  to  mortgage  subscriptions  to  capital  stock,  V,  §  G149. 
to  assign  stock  subscriptions,  V,  §   G149. 
power  of  directors  to  make  calls  not  assignable,  V,  §  G149. 
mortgage  may  take  place  though  call  already  made,  V,  §  G149. 
state  of  the  English  law  on  this  question,  V,  §  GloO. 
mortgaging  future  calls  under  the  English  law,  V,  §  G150. 
mortgaging  the  "undertaking"  under  the  English  law,  V,  §  G151. 
status  of  unregistered  debentures  under  the  English  law,  V,  §  G152. 
registration  of  mortgages  under  the  English  law,  V,  S  G152. 
mortgages  to  secure  future  advances  to  the  corporation,  V,  §  G153. 
construction  of  statutes  prohibiting  such  mortgages,  V,  §  G154. 
corporation   may   execute    subsequent   mortgages    until    power    exhausted, 

V,   §  G155. 
power  to  mortgage  its  leal  property  situated  in  another  state,  V,  §  G15G. 
mortgages  in  violation  of  statutory  provisions  void,  V,  §  G157. 
prohibition   against    selling   includes    a    prohibition    against    mortgaging, 

V,   §   6158. 
how  far  the  principle  of  estoppel  works  against  corporations  in  respect  of 
ultra  vires   mortgages,    V,    S    G159. 
estoppel  in  respect  of  mortgages  of  property  acquired  ultra  inrcs,  V, 

§  G160. 
mortgages  to  secure  debts  in  excess  of  charter  limits,  V,  §  6161. 
how    far    legislature    may    validate    void    mortgages    or    conveyances,    V, 
§   61 62. 
cannot  change  the  vested  rights  of  individuals,  V,  §  6162. 
mortgages   under   the   New   York   Manufacturing   Act,   V,    §    6163. 
fraudulent  mortgages,  V,  §   6164. 

fall  under  the  doctrine  relating  to  fraudulent  conveyances,  V,  §  6164. 
who  may  impeach  void  corporate  mortgages,  V,  S  G165. 
power  of  directors  and  officers  to  execute  such  mortgages,  V,  §§  6171-6179. 
qualification  of  the  trustees  in  the  mortgage,  V,  §  6171. 
assent  of  stockholders  of  a  given  value,  V,  §§  6172,  6173,  6174. 
authorization  by  the  directors,  V,  §  6175. 

must  take  place  at  a  meeting  duly  assembled,  V,  §  6176. 
construction  of  resolutions  of  directors  and  other  authorizing  instru- 
ments, V,  §  6177. 
mortgages  made  by  promoters  prior  to  organization,  V,  §   6178. 
power  of  agents  to  mortgage  and  pledge  corporate  property,  V,  §  6179. 
various  incidents  of  mortgages  and  other  liens  created   hg  corporations, 

V,   §§   6182-6203. 
advances  made  on  condition  that  lender  have  control  of  tlie  corporation, 

V,  §  6182. 
ratification  of  invalid  mortgages,  V,  §§   6183-6185. 

whether  mortgages  of   loUing  stock,  etc.,   must  be   executed   in   con- 
formity with   the   general   law   relating   to    chattel    mortgages,    V, 
§  6186. 
trustee    not    chargeable    as    garnishee    or    under    "  trustee    jirocess  "    in 

behalf  of  general  creditors,  V,  §  6187. 
right  of  the  mortgagees  to  net  earnings,  V,  §  6188. 
form  of  corporate  mortgages,  V,  S§   6189,  6190. 
whether  directors  must  execute  mortgage  themselves  or  can  autliorize  an 

agent    to   do    it,    V,   §    6191. 
use  of  the  corporate  property  and  franchises  by  a  mortgagee  in  possession, 

V,  §  6192. 
construction  of  the  words  "grant,  bargain,  and  sell,"  V,  §  6193. 
what  passes  under  particular  woids  in  such  mortgages,  V,  §§  6194,  619.). 
what  descriptive  words  cover  branch  roads  thereafter  built,  V,  §  6196. 
what  does  not  pass  under  particular  words  in  corporate  mortgages, 
V,  §§  6197,  6198. 
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what    passes  —  whether   property   acquired   by    ultra   vires    arrangements 

will  pass,  V,  §  G199. 
rights  of  attaching  creditors  as  against  mortgagee,  V,  §  6200. 
liability  of  corporation  for  fraudulent  assignment  of  mortgage,  V,  §  6201. 
equitable  liens  and  mortgages,  V,  §  6202. 

equity  will   give  effect   to   an   informal  mortgage,   as   against   subse- 
quent incumbrancers  with  notice,  V,  §  0203. 
foreclosure  of  corporate  mortgages,  V,  §§  6208-62.50;  see  more  particularly 

Foreclosure   of   Mortgages. 
priorities  among  creditors  in  such  foreclosure  suits,  V,  §§  625G-6268;  see 
more  particularly.  Priorities  among  Creditors. 
other   questions   relating    to    mortgages  : 

authorized  at  meeting  held  outside  the  state,  validity  of,  I,  §   56;    VII, 

§  848.5. 
foreclosure  of,  cuts  off  rights  of  stockholders,  I,  §  261. 
arrangements  between  stockholders  and  bondholders  upon  such  foreclosure, 
I,  §  261. 
tendering  compliance  with   such   arrangements,   I,   §   261. 
as   to   reorganization   of   corporations   after   a   mortgage   foreclosure,   see 

Reorganization. 
covenant  for  further  assurance,  as  to  after-acquired  property,  specifically 

enforced,  I,  §  330. 
party,   claiming   under   a   second   mortgage,   estopped   to   deny   corporate 

existence  in  foreclosure  of  first  mortgage,  I,  §  527. 
good  by  estoppel,   though  made  outside  the  state   creating  the   corpora- 
tion,   L    §    695. 
foreclosure    of,    on    property   of    corporation,    no    defense   to    actions    for 

assessments,  II,   §   19S0. 
charter   power   to   mortgasre   capital    stock   refers   to   actual,    and   not   to 

potential  stock,  II,  §  20.53. 
distinction  between  a  pledge  and  mortgage  of  shares,  II,  §  2616. 

instrument  held  to  be  neither  a  pledge  nor  a  mortgage,  II,  §  2628. 
mortgage  of  shares  with  possession  re  ained  by  mortgagor,  II,  §  2617. 
whether  mortgagee  of  shares  bound  to  see  to  enforcing  contract  of  sale 

at  foreclosure,  II,  §  2663. 
taxation  of  shares  which  have  been  mortgaged,  II,  §  2917. 
right  to  vote  in  the  case  of  mortgage  of  shares,  I,  §  732;  III,  §§  3872,  3873. 
waiver   of   right    to   proceed   against    stockholder   by   taking   a   mortgage 

from   corporation.   III,   §   3842. 
corporation  maj^  mortgage  uncalled  amounts  due  from  its   stockholders, 
III,    §    3843. 
mortgagees  entitled  to  priority  over  general  creditors.  III,  §  3843. 
power  to  mortgage  corporate  property  cannot  be  delegated  by  directors, 

III,   §   3945. 
special  rule  that  bank  directors  may  delegate  to  a  committee  power  to 

mortgage  real  estate,   III,   §   3945. 
wliether  directors  have  power  to  pledge  or  mortgage  corporate  property, 

III,  §    39S5. 

right  of  directors  to  take  mortgage  from  corporation.  III,  §  4068. 

director  or  officer  mortgaging  corporation  may  be  trustee  in  the  mort- 
gage, III,  §  4086. 

directors  liable  for  fraudulently  issuing  second  mortgage  bonds  as  "  first 
mortgage  bonds,"   III,    §    4142. 

president  of  corporation  advancing  money  to  raise  a  mortgage  entitled 
to  subrogation.  IV,  §   4673. 

treasurer  no  implied  power  to  assign  a  mortgage  held  by  the  corporation^ 

IV,  §  4718. 

bank  may  foreclose  mortgage  made  to  its  cashier  in  his  own  name,  IV, 
§  4759. 
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cashier  no  power  to  mortgage  real  estate  of  bank,  IV,  §  47G1. 

nor  pledge  its  securities  or  credit,  IV,  §  47(32. 
power  of  managing  agent  to  mortgage  property  of  the  corporation,  none, 

IV,  §  4849. 
power  of  agents  of  corporations  to  mortgage  its  lands,  IV,  §  4952. 
unsealed  mortgages  by  corporations  validated  in  equity,  IV,   §   50.52. 
as  to  formalities  of  executing  deeds  of  corporations,  see  Seal. 
mortgage  held  by  corporation  may  be  assigned  without  use  of  seal,  IV, 

§   5098. 
mortgage  of  corporate  franchises,  IV,  §§  5352-5375 ;  see  also  Fuaxchises. 
power  conferred  upon  a  corporation  to  sell  includes  power  to  mortgage, 

IV,  §  5363. 

is  but  a  sale  with  a  power  of  defeasance,  IV,  §  5363. 
power  to  mortgage  property  does  not  authorize  mortgage   of  franchises, 

IV,  §  5686. 
power   of    corporations    to   acquire   lands   by   mortgage    and    foreclosure, 

V,  §  5781. 

power  of  national  banks  to  take  mortgage  recuritie^  on  land,  V,  §  5781. 
power  of  savings  banks  to   lend  money  on  mortgage   deeds  of  trust,   V, 

§   5948. 
invalidity  of  mortgage  does  not  include  bonds  necessarily,  V,  §   6051. 
rio-hts  of  the  heir  of  a  trustee  in  a  corporate  mortgage,  V,  §  6080. 
invaliditv  of  corporate   mortgage   does  not  necessarily   render  bonds   in- 
valid. V,  §§   6061,  6062. 
corporate  bonds  Avhich  operate  as  mortgages  by  force  of  statute,  V,  §  6063. 
not  a  negotiable  security,  V,  §   6067. 
not   assignable  at  law,  V,   §   6067. 
assignable   in   equity,   V,   §   6067. 
to  what  extent  assignee  protected  against  equities  of  third  persons, 

V,  §  6067. 
estoppel    against    mortgagor    who    consents    to    the    assignment,    V, 
§  6067. 
whether  a  reference  in  corporate  bonds  to  a  mortgage  puts  purchaser  upon 

inquiry  as  to  the  mortgage,  V,  §  6075. 
wlien  individual  bondholders  may  demand  that  the  trustee  in  the  mort- 
gage shall  take  possession,  V,  §  6121. 
when  individual  bondholder  may  bring  suit  in  equity  to  have  mortgage 

foreclosed,  V,  §  6121. 
separate  bondholder  cannot  levy  execution  upon  mortgaged  property,  V, 
§  6124. 
and  thereby  get  a  priority  over  the  others,  V,  §  6124. 
cross-bill   by  bondholders  in   suit  by  corporation  to   impeach  validity  of 

mortgage,  V,   §   6128. 
when  deed  construed  as  a  mortgage,  V,  §   6189. 

liability  as  between  trustee  in  possession  and  purchasers  under  a  mort- 
gage for  torts,   V,   §   6292. 
remedy  in  equity  for  foreclosure  of.  V,  §  6564;   and  see  Foreclosure. 
when  receivership  under  second  mortgage  extends  to  protection  of  first 

mortgage,  V,  §  6840. 
judgment  creditors  may  subject  earnings  of  corporation  until  mortgagee 

or   receiver   takes  possession,  V,   §   6926. 
whether    earnings    of    corporation    prior    to    receivership    seizable    under 
execution.  V,  §  6932. 
proceexiing  cannot  extend  beyond  the  mortgaged  property,  V,  §  6932. 
duty  of  receiver  to  redeem  property  from  mortgages,  V,   §   6996. 

not  bound  to  make  onerous  redemption,  V,   §   6999. 
power  of  receiver  to  mortgage  property  in  his  hands,  V,  §  7005. 

to  issue  receivers'  certificates  constituting   a   first  lien,  V,   §§   7005, 

7007. 
such  certificates  issued  only  on  absolute  necessity,  V,  §  7005. 
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preferences  of,  in  distributing  assets  of  insolvent  corporations,  V,  §§  7044, 

7049. 
of   after-acquired  property   attached   to   materials   furnished   in   building 

railroads,  V,  §  7122. 
claims    for   unliquidated   damages    not   entitled    to    preference    over    prior 

mortgages,  V,  §   7123. 
trustee  under  mortgages  in  possession  personally  liable  for  torts,  negli- 
gences, etc.,   V,    §    7157. 
issui)ig  receivers'  certificates  and  making  them  a  lien  cutting  under  prior 

mortgages,  V,  §§   7168-7187;    and  see  Recei\'Ers'   Certificates. 
effect   of   levying   execution    upon   personal   property   subject   to   existing 
mortgages,  VI.  §  7859. 
such  as  railway  rolling  stock,  VT,  §   78.'>9. 

such   levies  'not   permitted   after   receiver   has   taken   jjossession,   VI, 
§  7859. 
power  of  foreign  corporations  to  take,  VI,  §  7915. 

power  of  foreign  corporations  to  take  ard  foreclose  mortgages,  VI,  §  7922. 
power  of  foreign  corporations  to  mortgage  and  otherwise  incumber  their 

lands,  VI,  §   7923. 
effect  of  mortgages  taken  by  foreign  corporations   doing  business  in  the 

domestic  state  in  violation  of  its  statute  law,  VI,  §   7955. 
power  of  foreign   cori^oration  mortgagee   to   foreclose   the   mortgage,   VI, 
§  7983. 
and  to  become  purchaser  at  foreclosure  sale,  VI,  §   7983. 
statutory   restrictions   on   power   to  mortgage,   VII,    §    8337. 
power  of  a  corporation  to  mortgage  or  pledge  its  uncalled  capital,  VII, 

§  8591. 
mortgages  securing  building  association  loans,  VII,  §  8781. 

remedies   against   one    who   purchases    subject   to   such   a   mortgage, 

VII,   §   8782. 
for  what  purposes  such  mortgages  are  assets.  VII,  §  8783. 
as  to  the  foreclosure  of  mortgages,  see  FoRECLosrRE. 
as  to  receivers,  pending  foreclosure  suit,  see  Receivers  of  Corporations. 
MORTGAGE   BONDS, 

power  of  directors  to  issue.  III,   §   3985 ;   and  see  Bonds. 
"MORTGAGE   DEBTS," 

what,  under  a  statute,  exonerating  stockholders  for,  III,  §   3123. 
MORTGAGEE, 

ricrht  of,  to  have  receiver  appointed  in  foreclosure  suit,  V,  §§  6839,  6840. 
MORTGAGE   OF   SHARES.     See   Pledges   and   Mortgages   of   Shares,   II, 

§§  2615-2689. 
MORTGAGEE  IN  POSSESSION, 

use  of  the  corporate  propertv  and  franchise  by  a  mortgagee  in  possession, 
V,   §    6192. 
MORTGAGOR, 

of  railroad,  liable  for  torts  of  mortgagee  where  mortgage  is  unauthorized, 
IV,    §    5355. 
MORTMAIN, 

statutes   of   mortmain    referred   to    as   illustrations    of   legislative   power 

over  corporations,  IV,  §  5457. 
English    statutes    of,    not    enforced    in   America    except    in    Pennsylvania, 
V,  §§  5771,  5773. 
in  American  states,  corporations  restrained  from  holding  land  except 
for  the  purposes  of  their  creation,  V,  §§  5773,  5774. 
MOTION,  ( 

against   stockholder   by   creditor,   when   statute   of   limitations   begins   to 

run  against,  II,  §  20'll ;  III,  §  3770. 
for   execution   against    stockholder    under   Missouri    statute,    running   of 
statute  of  limitations  against,  II,  §  2029;  III,  §  3782. 
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for  execution  against  stockholder  on  judgment  against  corporation,  111^ 

§§  3591-3598,  3602-3621;  and  see  Stockholders. 
notice  of  motion  under  Kansas  statute  for  execution  against  stockholders, 

III,  §   3598. 

right   of   set-off   in   shareholder   when   proceeded   against   by   motion    for 

execution  under  Missouri  statute.  III,  §  3811. 
of    receiver,    to   be   made   party   to   pending   action   against    corporation, 

V,   §   6896. 
whether  party  having  a  light  of  recovery  against  a  receiver  for  negligence 
or   other  tort   proceeds   by   action,   intervening   petition   or   motion,   V, 
§  7162. 
MOTIVE, 

of   valid   issue   of   shares   not   examinable,    II.    §    2047. 

of  transfer  of  shares  not  a  subject  of  inquiry,  II,  §§  2303,  2494,  2495,  2720; 

compare,  II,  §   1966. 
for  purchase  of  shares  not  subject  to  judicial  inquiry,  II,  §  2720. 
transfers  to  effect  collateral   purposes  upheld,  II,   |   2495. 
for    transfer    of    shares,    when   material,    with    reference    to    liability    of 

transferee,  III,  §  3306. 
where  right  to  inspect  books   and  papers  guaranteed  to   shareholder   by 
statute,  his  motive  for   demanding  such   right   is   immaterial,   IV, 
§  4412. 
immaterial   that   purpose   is   not   bo7ia  fide,   consistent   with   justice, 

etc.,  IV,  §   4412. 
that  it  is  to  stir  up  suits,  create  annoyance,  etc,  IV,  §  4412. 
view  which  makes  this  statutory  right  a  qualified  right,  IV,  §  4413. 
right  to  such  inspection  to  enable  shareliolder  to  vote  understandingly, 
IV,   §§   4413,   4414. 
of    shareholder,    in    demanding    inspection    of    books    further    considered, 

IV,  §   4414. 

corporations  liable  for  acts  of  agents  and  servants  done  within  the  scope 
of  their  employment  without  reference  to  motive,  V,  §§  6275-6277. 
except  wliere  agent  steps  outside   of  his   employment   to   accomplish 
some  malicious  purpose  of  liis  own,  V,   §S   6275—6277. 
for  seeking  the  office  of  director,  not  inquired  into,  VII,  §  8457. 
MOTIVE  POWER, 

of  railway  trains,  validity  of  statutes  prescribing,  IV,  §  5507. 

validity  of  city  ordinance  compelling  change  of  motive  power   in   street 

railway,    IV,    §    5518. 
railroad    companies    may    contract    to    allow    municipal    corporations    to 
prescribe  their  motive  power,   V,   §    5876. 
MULTIFARIOUSNESS, 

in  bill  of  equity  to  obtain  cancellation  in  share  subscription  for  fraud, 

II,  §  1428. 
in  creditors'  bills  in  equity  against  stockholders,  III,   §   3527. 
of  shareholder's  bill  when  third  parties  are  dragged  in,  IV,  §  4490. 
when   bills   are   and   are   not   multifarious   in   suits   by   stockholders,   IV. 
§  4602. 
MUNICIPAL  AID, 

Avheu  consolidated  corporation  succeeds  to  rights  of  municipal   aid   pos- 
sessed by  precedent  corporations,  I,  §§  366,  1122;  compare,  I,  §  575. 
MUNICIPAL  BONDS, 

when  innocent  purchaser  cannot  recover  purchase  money  from  his  vendor 

after  bonds  declared  invalid,  II,  §   2742. 
when  holder  of  void  municipal  bonds  may  recover  what  he  has  paid  for 

them  in  an  action  for  money  had  and  received,  V,   §  6005. 
liability  of  railroad  company  for   negotiating  void   municipal   bonds,   V, 
§  6084. 
liabilitv   of   railroad   company   as   indorser    of   municipal    bonds,    V, 
§  6085. 
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composed  of  what  body  or  constituency,  I,  §   16. 

status  of  official  boards  of,  I,  §  21. 

such  board  may  be  a  corporation,  I,  §  21. 

clas-ed  as  public  corporations,  I,  §  24. 

for  what  purpose  deemed  private  corporations,  I,  §  28;  VII,  §  8144. 

for  what   purpose  deemed   public  corporations.  I,   §   28. 

prohibited    from    granting    aid    to    private    corporations  —  constitutional 
prohibitions,   1.   §§    549,   551. 
except   under   certain   conditions,   I,    §    550. 

acts  of,  validated  by  curative  legislation,  1,   §   590. 

special    acts   empowering   municipal    corporations   to    subscribe    for    stock 
in  private  corporations  not  to  be  passed.  I.  §  602. 

what  property  of,  regarded  as  private  property,  VII.   §   8144. 

liability  for  negligence  in  respect  of  such  property,  VII,  §  8144. 

independent   of  legislative   control    in   respect    of    such    property,    except 
under  police  power.  VII,  §  8144. 

power  of,  to  grant  aid  to  private  corporations  not  taken  away  by  subse- 
quent constitutional  provisions,  I,  §  575. 

votes  and  acts  of,  validated  by  curative  laws,  I,  §  590. 

validity   of    legislation    empowering   exi-ting    municipal    corporations    to 
sub-eribe  for  stock  in  private  corporations,  T,  §  602. 

constitutional  requirements  as  to  titles  of  statutes  relating  to,  1,  §  016. 

validity    of    acts    incorporating    railway    companies    and    providing    for 
municipal  aid  thereto,  I,  §  614. 

subscriptions  by.  to  private  corporations  foimed  to  promote  public  objects, 
I,  §§   1115-li33;  and  see  Stockholdebs. 

municipal   subscriptions  discharged   in  bonds,   and  bonds   repurchased  at 
a  reduction  ^ — validity  of  such  an  arrangement.   II,  §   1550. 

imposition  of  license  fees  on  national  banks,  II,  §  28G5. 

municipal  taxation  of  national  bank  shares,  II,  ij  2865. 

pov.er  of  railroad  companies  to  receive  municipal  subscriptions  in  aid  of 
their  enterprises.  V,  §  5869. 

railroad    companies    maj'^    contract    to    allow    municipal    corporations    to 
prescribe  their  motive  power,  V,  §  5876. 

rio^ht  of  toll-road  companies  to  exact  tolls  within  the  limits  of  cities  and 
towns,  V,  §  5927. 

when  holder  of  void  municipal  bonds  may  recover  what  he  has  paid  for 
them  in  an  action  for  money  had  and  received,  V,  §  6005. 

liable  in  actions  of  trespass,  V,  §  6305. 

damages  recoverable  against,  V,  §   6365. 

liability  of,  for  negligence,  V,  §   6365. 

what  estoppels  extend  to,  IV,  §  5258. 

municipal  corporation  estopped  from  denying  the  validity  of  its  bonds, 
IV,  §  5262. 

charters  of.  not   protected  under  the  constitution  of  the   United   States, 
except,  etc.,   IV,   §   5383. 

constitutional  protection  of  franchises  granted  by  municipal  corporations, 
IV,    S    5428. 
constitutional  protection  of  licenses  granted  by  such  corporations  to 
street  railway  companies,  IV,   §   5428. 

power  of  municipal  corporations  to  prescribe  precautions  as   to  the  run- 
ning of  railway  trains,  IV,  §  5507. 

action  of  trespass  lies  against,  VI,  §  7394. 

acceptance  of  charter  by  municipal  corporation  not  necessary,  VI,  §  7705. 

ultra  vires  acts  of,  restrained  at  suit  of  Attorney-General,  VI,  §  7774. 

passing  of  ordinance  not  restrained  by  injunction,  VI,  §  7776. 

propertv  of.  not  subject  to  attachment,  VI,  §  7797. 
MUNICIPAL  BIPROVEMENTS, 

circumstances  under  which  landowner  estopped   from   having  an  injunc- 
tion against  the  taking  of  his  land  for  corporate  uses,  IV,  §  5279. 
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MUNICIPAL  ORDINANCES, 
allied  to  by-laws,  I,   §   938. 
how  far  operate  as  laws,  I,  §  942. 
must  not  contravene  common  right,  I,  §  1017. 
liability  of  corporate  officers  for  violating,  IV,  §  4996. 
IMUNICIPAL  POWERS, 

not  to  be  delegated  to  special   commissions,   private  corporations,  etc. — 
constitutional  prohibitions,  I,  S§  553,  645,  646. 
MUNICIPAL  SUBSCRIPTIONS. 

power   of   railroad   companies   to   receive  municipal   subscriptions   in   aid 
of  their  enterprises,  V,  §  5869. 
IVrcNICIPAL  TAXES, 

exemption  from  taxes  does  not  extend  to  assessment  for  street  improve- 
ments, IV,  §  5575. 
"  MUST," 

when  "may"  construed  to  mean  "shall,"  or   "must,"  IV,   §   5672. 
MUTUAL  BENEFIT  BUILDING  SOCIETIES, 
definition  and  nature  of,  VII,  §  8700. 
statutes  permitting  incorporation  of,  I,  §   176. 
directors  of,  empowered  to  make  by-laws,  I,  §  990. 
power  to  suspend  members  for  non-payment  of  dues,  I.   §    1037. 
when  equity  will  not  annul  by-laws  of  mutual  benefit  societies,  IV,  §  4526. 
may  lend  their  surplus  funds,  IV,  §  5711. 

cannot  change  the  beneficiary  pi-escribed  in  charter,  V,  §  5855. 
defects  in  articles  of  association  for  which  charters  for,  have  been  refused, 
VII,  §   8168. 
MUTUAL  FIRE  INSURANCE  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,   §   992. 
MUTUAL    FUND    ASSOCIATIONS, 

withdrawal  of  members  of.   II,   §    1547. 
MUTUAL   INSURANCE   CO^IPANIES, 
waiver  of  by-laws  of,   I,  §   945. 

effect  of  fraudulent  withdrawal   of   premium   notes  given   to   mutual   in- 
surance company,  II,  §   1546. 
rights  of  dissenting  shareholder  in  case  of  fundamental  changes  in,  IV, 

§    4442. 
may  insure  on  the  all-cash  premium  plan.  V,  §  5857. 

but  cannot  turn  themselves  into  stock  companies  Without  legislative 
sanction,  V,  §  5858. 
when  authorized  to  insure  for  cash  may  take  note  for  policy,  V,  §  5859. 
arrangements   among  members  of,   whereby  they  attempt   to   limit  their 

liability,  VI,  §  7245. 
garnishment   of   members    of,   for   unpaid   assessments,    VI.    §    7814. 

when  garnishing  creditor   acquires  a  preference,   VI,   §    7814. 
as  to  proceedings  against,  in  case  of  insolvency,  see  Insolvent  Corpoka- 
TioNS;  Receivers  of  Corporations. 
MUTUAL  LOAN,  SAVINGS  AND  BUILDING  ASSOCIATIONS, 

definition  and  nature  of,  VII,  §  8700. 
MUTUUM, 

loan  of  shares  declared  to  be  a  mutuum,  II.  §§  2714,  2715. 

example  of  a   transaction  held   to  be  in   the  nature   of   a   mutuum, 

II,  §  2715. 
whether  shareholder  loses   right   of   action   by  waiting   until   shares 
have  become  extinguished,  II,  §  2716. 

N. 

NAMES  OF  CORPORATIONS, 

various  considcrntions  as   to   the  names  of  corporations,  I,   §§  284-300; 
VII,  §§  8183-8202,  ct  al. 
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NAMES  OF  CORPORATIONS -(Continued), 
importance  of  corporate  name,  I,  §  284. 

is  in  the  natuie  of  an  inviolable  franchise,  I,  §§  284    296 

protected  the  same  as  a  trade-mark,  i,  §§  2S)t).  297. 

wiien  taken  by  corporators  at  their   pleasure    I     §   '^84 
distinction  between  ramcs  of  natural  pe  c-ons  and  of  ('ornorations.  I,  §  285 
names  of  corporations  acquired  by  usage  and  reputation,  I    §  286 

may  be  changed  by  usage,  I,  §  287. 
petition  to  change  name,  I,  S  287. 

such  change  not  a  material  alteration  of  charter,  I,  §  82. 

change  of  name  by  corporate  action,  I,  §  288. 

eifect  of  changing  corporate  name,  I,  §  289. 

variance  between  writ  and  declarations  in  respect  of  corporate  name, 

notice  given  in  name  of  corporation  before  change  of  name.  II    §  1757 
action  in  original  name  in  case  of  change  of  name    II    §   1816 
the  corporate  name   in  actions,  I,   §   200.  ' 

actions  can  only  be  brought  in  corporate  name,  I,  §  290;  II    §  1815 
§r34'l?'3570    '"^'''''''*''''    ''*''••    "'"'^    '"^    "'    corporate    name/ III, 

'"/T29O  ''^''"^^  ""^  "''"'^  ''''^'°"  "''""^'^  ^^  ^™"-^^t  i"   "ew  name, 
effect  of  misnomer  of  corporation  in  written  oblio-ations    I    §  '?94 
misnomer  in  devises  and  bequests,  I.  §  295.  °  ,     ,  .    -     . 

corporation  protected  in  use  of  co'po'-ate  name   I   §§  '>9G    ''97 
discretion  of  secretary  of  state  as  to  issuing  certificate"  of  incorporation 

L  §?29r29r  ""^   ^    ''™"''''    """"^    ^"^   °"^   ^''■^''''^•^   existing. 

ilhistration  — "Kansas   City  Real   Estate  Exchange."   and   "Kansas 

City  Real   Estate   and   Stock   Exchange"   I     §    290  ^^^n^as 

prohibition  in  Missouri  against  u^e  of  name  of  person  or  firm    I    §  300 
cnarters  refused  for  reasons  relating  to   name    VIT     §    8183        '  ' 

""""iTmes^N^IL  ^Sll.s!^"'  ^°'  "^^"^""^  ^'"^''^  ^'^  ''  ^^'''^  ''^^^^"-  ^"""'-^^ 
in.stances  where  similarity  of  name  was  not  close  enou-h  for  exclusion, 

instances    where   charters   were    refused   by   reason    of    similaritv   of 

names  of  those  of  existing  bodies,  VII    §  8185 
""^f  oTi?^   ""  corporation   of  the  same  name   in   another   state,   VII 

changing  the  name  of  a  corporation  so  as  to  infringe  the  name  of 
an  existing  corporation.  VII,  §  8187.  -:=         ^  "<inie   or 

effect  of  license  to  a  corporation  to  use  a  name  which  an  existing 
corporation  has  resolved  to  adopt,  VII    §   8188  ' 

"'^namejvifriis'r  ""  '''''^'^'^  '"'^^  ^  corporation' under  an  assumed 

"tts  nLni,ilTT;i90."  '''^"'''  P"'""''  ''"°*^*^'  *^  '^""^  «"  ^"^i"^^^  in 

presumption  where  two  corporations  having  a  common  name  execute  the 
same  instrument.  VII,  S  8191.  ^-vcculk  me 

''"^Sig?"  P^'^tected  in  equity   in   the   use  of   its   corporate   name,   VII, 

corporation  not  protected  in  the  use  of  the  name  of  a  previous  voluntarv 
association,  \  II,  §   8193.  v^'^utaiy 

when  a  man  may  be  i-estrained  from  using  his  own  name  in  the  name 
of  a  corporation,  VII.   §  8194.  "^line 

'Takin- '''vil'^'s  sfos"^'"^  ^'""^^  '^  engaged   in   an   unlawful   under- 
laches  in  making  the  application  bars  relief,  VII,  §  8196. 
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laches circuiiistaiices  of  acquiescence  and  estoppel  preclnding  this  relief, 

VII.  §   8197. 
questions  of  procedure  in  such  cases,  VII,  §  8198. 
form  of  relief  in  such  cases,  VII,  §  8199. 
doctrine  that  equity  will  not  interfere  in  such  cases,  VII,  §  8200. 

attempted   distinction   in   this   respect   betv/e-en   corporations   created 
by    special   charters   and   those   formed    under   general    laws,   VII, 
§  8201. 
names  descriptive  of  places  or  employments  not  enjoined,  VII,  §  8202. 
circumstances   under  which  a   reorganized   corporation   is  liable  for   new 

business  transacted  in  the  name  of  the  old  one,  VII,  §   8277. 
certificate  of  secretary  of  state  conclusive  of  right  to  use  particular  name, 

I,  §  296. 
corporations  anciently  named  as  of  some  place,  I,  §  087. 
changing  corporate  name  does  not  release  dissenting  subscriber,  I.  §  1283. 
dissolution  of  corporations  for  unlawfully  changing  the  corporate  name, 

V,   §   0040. 
attempted  change  of  name  does  not  woik  a  dissolution,  V,  §  666.5. 
effect  of  foreign  corporation  doing  business  under  the  same   name   as   a 

domestic  corporation,  VI,  §  7903. 
misnomer   of   a   corporation   in   a    contract,    identity    provable   by   parol, 
IV,    §    5037. 
contract  reformed  in  equity,  IV,  §  5037. 
misnomer    and   identity   in   case   of   corporations    having   similar   names, 
VI,   §   7610. 
rule  that  identity  of  name  proves  identity  of  person,  VI,  §  7610. 
in  case  of  corporations  having  similar  names,  identity,  a  question  of 
fact,  VI,  §   7610. 
misnomer  of  corporation  in  judgment  against  it  considered  as  a  defense 

bv  stockholder.  III,  §  3729. 
no  defense  by  stockholder  against  creditor  that  corporation  has  changed 

its  name  after  subscription  paid.  Ill,  §  3C87. 
sealed  instruments  must  be  executed  in  the  corporate  name,  V,  §  5074. 
and  not  in  the  name  of  the  agent,  attorney  or  oflicer,  V.  §  5074. 
otherwise  apert,  attorney  or  officer  personally  bound,  V,  S§  5074-5076. 
words    annexed    to    his    signature    rejected    as    descriptio    personae, 
V,  §  5074. 
illustrations  showing  the  strictness  of  this  rule,  V,  §  5075. 
effect  of  a  devise  to  a  corporation  where  there  are  two  corporations  of 

the   same   name,   V,   §    5788. 
misnomer  of  corporations  in  written  obligations.  I,  §  294. 

parol  evidence  admissible  to  explain,  in  devises  and  bequests,  I,  §  295. 
misnomer  of  corporation  in  the  writ  of  fieri  fncias,  eft'ect  of,  VI,  §  7865. 
name  in  which  actions  brought  by  or  against  corporations,  VI,  §§   7589- 

7603,  et  al. 
actions  to  assert  corporate  rights  or  to  redress  corporate  injuries  must 

be  brought  in  the  corporate  name.  VI,   §    7589. 
corporation  may  sue  in  its  own  name  on  promise  made  to  its  officers  for 
its  benefit,  VI,  §  7590. 
distinction  between  cases  where   the  agency   is  disclosed   and  where 

it  is  concealed,  VI,  §  7591. 
action  by  an  individual  to  the  use  of  the  corporation,  VI,  §  7591. 
action  by  banking  corporation  on  commercial  paper  made  payable  to  its 
cashier,  VI.  §  7592. 
in  such  cases  corporate  officer  may  sue  in  his  own  name,  VI,  §  7593. 
action  may  be   brought   either   in   the   name   of   the   corporation    or 
the   agent,   VI,    §    7594. 
promise    made    to    trustees    of    unincorporated    concerns    suable    by    the 
trustees,  VI,  §  7595. 
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when  ?ucte-so;s  in  office  maj'  sue,  VI,  §  7596. 
promise  made  to   coiporation   by  wrong  name   suable  by   corporation   in 

right  name,  VI,  §   7597. 
corporation  may  sue  upon   promises  made  to  its  officers  by  description, 

VI.  §  7598. 
effect  of  cliange  in  name  of  corporation  upon  mode  of  bringing  action. 

VI,  §  7599. 
gc'neral  rule  that  member  cannot  sue  for  the  corporation,  VI,   §   7600. 
corporation    not   affected   by   judgments    in    actions    against    its    officers, 

VI,  §  7601. 
suing  or  being  sued  in  the  name  of  an  officer,  VI.  §  7602. 
action,  in  whose  name  brought  after  corporate  dissolution,  VI,  §  7603. 
actions  to  recover  asses>ments  must  be  brought   in  corporate  name.   II, 
§  1815:  III,  §  3461. 
so   brought  by  receiver,  assignee,   etc..   under   common-law   pleading, 

III.  §  3570. 
broucrht    in    original    name    of    corporation    where    name    has    been 

changed.   II.   §    1816. 
authority  of  agent  to  use  corporate  name  in  such  actions.  II,  §  1817. 
whether  name  of  corporation  must  be  used  bv  receiver  in  bringing  actions, 

V,  §S  6979-0980. 

voluntary  associations  cannot  maintain   actions   in  corporate   name,   VI, 

§  7365. 
joint  stock  companies  suable  in  name  of  officer  —  effect  upon  jui  isdiction, 

VI,  §  7454. 

mandamus  runs  against  corporation  in  corporate  name,  VI,   §    7831. 

not  necessarily  directed  against  officers.  VI,  §   7831. 
voluntary  appearance  by  corporation  admits  that  it  is  sued  by  the  right 

name,  Yl.   §   7557. 
members  have  no  right  to  use  name  of  corporation  to  redress  individual 
grievances,  IV,  §  4451. 
names  of  corporations  in  pleading: 

variance    in    respect    of   corporate    name   between    process    and    pleading, 
VI,  §  7008. 
what   variances   immaterial,  VI,   §    7609. 

variances  created  by  using  names  of  the  trustees,  YJ,  §   7611. 
verbal  variance  in  name  of  corporation  in  pleading.  Ill,   §  3652. 
mode  of  declaring  against   a   corporation  which   has   changed   its   name, 

VI,  §  7663. 
deed  or  bond  made  to  a  committee  or  trustee,  how  declared  on  bv  the 

corporation,  IV,   §   5114. 
misnomer  in  actions  by  or  against  joint  stock  companies  and  unincorpo- 
rated associations,  VI.  §  7612. 
misnomer  must  be  pleaded  in  abatement,  \^,  §  7612. 
misnomer  of  corporation  in  pleading.  I,  §§  291.  839:  II,  §§  1815,  1810; 

III,  §  3729. 
pleadable  in  abatement,  not  in  bar,  I,  §  291. 
effect  of  variance  in  corporate  name,  I,  §§  292,.  839. 
what  misnomers  amendable.  I,  §   293. 
NATIONAL   BANIvS, 

creation  of,  by  Congress  within  the  states.  I,  §  666. 

assent    of    Comptroller   of   Currencv,    in   case    of   proceeding    to    increase 

capital.  II,   §   2111. 
when   bankins   associations   compelled   to   refund   to   shareholders   on    re- 
ducing capital.  II,  §  2118. 
equitable   lien    of,    upon    declared    dividend    for    balances    due   by   share- 
holder. II.  §  2132. 
have  no  liens  on  their  shares,  II,  §  2319:  III.  §  3236. 
shai'es   of,   transferable   only   on   corporate   bocks,    II,    §    2381. 
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unrecorded  transfer  of  shares  of,  prevails  over  a  subsequent  attachment. 

II,  §  2417. 
exemption  of  shares  of,  from  state  taxation,  II,  §   2813. 
individual  liability  of  stockholders  in.  III,  §  3104. 

what  debts  deemed  to  be  contracted  in  the  ordinavv  course  of  busi- 
ness,  III,    §   3104. 
liability  of  persons  holding  shares  of,  in  trvist.  III,   §   3195. 
restricted  to  contracts   in  ordinary  course  of  business.   III,   §    3734. 
irregularity  of   assessment   ordered   by   Comptroller   of   the   Currency,   no 

defense  to  the  shareholder.  III.  §  3752. 
liability  of  directors  of,  for  each  other's  negligence  or  misconduct.   III, 

§   4111. 
liability  of  directors   under  National   Bank  Act,   III,  §   4303. 

whether  right  of  action  arises  before  the  Comptroller  has  proceeded 
to  forfeit  the  franchises.  III,   §   4303. 
contrary  decisions  on  this  question.  III,  §  4303. 
whether  right  of  action  given  by  National  Bank  Act  is  lodged  alone  in 

a  receiver.  III,  §  4304. 
conclusion   that   the   right   of   action   exists    in   the   receiver,    in   the 
shareholders,  or  in  any  other  person  injured.  III,  §  4304. 
effect  of  the  resignation  of  such  directors  upon  their  liability.  Ill,  §  430.">. 
right  of  shareholders  of  national  banks  to  inspect  books  and  papers,  IV, 
§  4414. 
whether    a    state   court   can    enforce    this    right    bv   mandamus,    IV, 
§  4414. 
state  taxation  of  national  banks  incidentally  referred  to,  IV,  §  4414. 
request    upon    Comptroller    of    Currency    to    sue    before    stockholder    can 

sue,  IV,  §  4506. 
in  process  of  liquidation,  when  stockholder  mav  sue  to  redress  grievances. 

IV,  §  4580. 
criminal  liability  of  the»president  of  a  national  bank  under  section  520"J 

of  the  Revised  Statutes,  IV,  §  4677. 
when  knowledge  of  ca.shier  of  national  bank  imputable  to  the  bank,  IV. 

§  5229. 
borrower  from,  cannot  plead  want  of  power  to  lend,  V,  §  G035. 
indictable  under  state  law  for  exacting  usurious  interest,  V.  §  6431. 
receiver  of  national   banks   not   subject   to   external    judicial   process.  V. 

§   6898. 
United  States  a  preferred  creditor  in  distributing  the  assets  of  insolvent 

national  banks,  V,  §  7070. 
are  state  corporations  for  jurisdictional   purposes,  VI,  §  7436. 

actions  against,  not  removable  to  a  federal  court,  VI,  §  7436. 
certificate  of   Comptroller  of   Currency,   as  evidence  of   due  organization 

of  national  bank,  VI,  §  7708. 
directors   of   national   banks   when    in   liquidation   may   submit   disputed 

claims  to  arbitration,  VI,  §  7754. 
powers  of  president  of,  Vll,  §  8542. 

taxation  of  shares  in,  II,  §§  2854-2884;    ond  see  Taxatiox. 
property,    capital,    etc.,    of    such    banks    not    subject    to    state    taxation, 

II,  §§  28,54,  2857,  2858,  2863. 
shares  of,  may  be  taxed  at  the  residence  of  the  corporation,  II,  §§  2849, 
2850. 
subject  to  qualifications,  II,  §  2851. 
compelled  to  pay  tax  assessed  against  its  shareholders,  II,  §   2877. 
construction    of    various    state    statutes    with    reference    to    taxation    of 

national  bank  shares,  II,   §  2884. 
compelled  to  furnish  lists  of  shareholders  for  purposes  of  state  taxation, 

n,  §  2876. 
compelled  to  pay  taxes  laid  against  their  shareholders,  II,  §  2877. 
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taxation  of  dividends  declaied  by,  through  mistake,  II,  §  2904. 
receivers  of  national  bunks,  VI,  §§  72G2-7328;  and  see  more  particularly 
Receivers. 
NATIONAL  CORPORATIONS, 

status  of  corporations  created  under  acts  of  Congress,  I,  §§  G6o-b83. 
when  created  within  the  states,  I,  §  066. 

illustration  in  case  of  national  banks,  I,  §  606. 
transcontinental  railway  companies,  I,  §  667. 
maritime  canal  company  of  Nicaragua,  I,  §  668. 
other  corporations  charte.ed  by  Congress,  I,  §  669. 
formation  of  national  corporations,  J,  §   670. 
power  of  Congress  to  create,  I,  §  670. 

power  of  Congress  to  confer  franchises  upon,  I,   §   671. 
such  as  exemptions  from  state  control  and  taxation,  I,  §  671. 
power   of   Congress   to  confer   right   of   eminent  domain   withm   a   state, 
I,  §  672.  ,      .        .      .  J.  ^.  . 

power  of  Congress  to  confer  on  federal   courts  exclusive  jurisdiction   ot 

suits  by  and  against  national  corporations,  I,  §  673. 
piotiction  of  national  corporations  under  Fourteenth  Amendme-.t.  I,  §  6/4. 
status  of  national  corporations  within  the  states,  I,  s§  666,  675,  G76_._ 

jurisdiction  over  such  corporations,  federal  and  state,  I,  §^  6/5,  6/6. 
how  such  corporations  dissolved,  I.  S  677. 

power  of  Congress  to  revoke  their  charters,  I,  §   678.  ^    „   „_, 

effect  of  a  reservation  of  the  right  to  alter  their  charters,  1,  §  679. 
cannot  be  dissolved  by  state  action,  I,  §   680. 
corporations  of  the  territories.  I,  §  681. 
of  the  District  of  Columbia,  I,  §  t)82. 
state  corporations  holding  federal  franchises,  I,  §  683. 
constitutional  protection  of  charters  granted  by  Congress,  I\  ,  §  5442. 
protected  under  the  Fourteenth  Amendment,  IV,  §  5442. 
under  the  Fourth  Amendment,   IV,   §   5442. 

under  the  Fifth  Amendment,  IV,  §  5442.  jr   ■.   ;, 

jurisdiction  and  venue  in  respect  of  corporations  chartered  by  the  Lnited 

States  other  than  national  banks,  VI,  §  7437. 
what  national  corporations  entitled  to  remove  actions  against  them  trom 

state  to  federal  court,  VI,  §§  7475,  7476.  tt   -^    ,    o.  . 

status   of   corporations   created   by   the   Congress   of   the   United    btates, 
VI,  §  7899. 
are   not   foreign   corporations,    VI,    §    7899. 
may  be  formed  for  executing  any  of  the  powers  of  the  general  government, 
VII,   §   8157. 
NATIONAL  ROAD.  .  ^,  .      t. 

compact  between  the  United  States  and  the  states  of  Ohio,  Pennsylvania, 
Maryland  and  Virginia  concerning  the  Cumberland   Road.   V,  §   o918. 

NAVIGATION,  .  .     ^        ,,•  ■     ,-         r^r 

land  may  be  condemned  for  the   improvement  of  public  navigation,   IV, 

§   5602. 
dry-dock  companies  cannot  engage  in  navigation,  \  ,  §  o9.33. 
corporation  indictable  for  obstructing  a  navigation,  V,^  §   6423^ 
obstructions  of,  enjoined  at  suit  of  Attorney-General,  \  1,  §    ///4.  _ 
tolls   may  be  exacted   for   the   use   of   improved   facilities   of   navigation, 

VI,  §  8133. 
NAVIGATION  COMPANIES. 

statutes  permitting  incorporation  -of,  I,  §  168.  t    o  /^-n 

statutes  empowering  navigation  companies  to  make  by-laws,  I,  §  9/2. 
inland,  directors  of,  empowered  to  make  by-laws,  I,  §  991. 
constitutional  protection  of  charters  of.  IV,  §  5429. 
liability  of,  for  negligence,  V,  §  6358. 
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NAVIGATION  IMPROVEMENT   COMPANY, 

deemed  a  public  corporation,  I,  §  29. 
directors  of,  empowered  to  make  by-laws,  I,  §  996. 
NECESSARY   PARTIES, 

distinction  between  proper  parties  and  necessary  parties  in  equity,  III, 
§§  3490,  .3513;   and  see  Parties. 
NEGLECT  OF  DUTY, 

ground  of  removing  corporate  officer,  I,  §  812. 
NEGLIGENCE, 

liability  of  directors  and  officers  for  negliqence.  III,  §§  4100-4114,  et  al. 
distinction  between  their  liability  for   discretionary  and  for  ministerial 
acts.   III,  §  410-2. 
not  liable  for  discretionary  acts,  III,  §  4102. 
nor  for  mistakes  of  judgment.  III,  §  4103. 

especially  where  they  act  under  advice  of  counsel.  III,  §  4103. 
not   liable   for   negligent   misstatements    in   official   reports.   III, 

§   4103. 
nor  for  errors  of  judgment  in  declaring  dividends.  III,  §  4103. 
liable  for  gross  negligence  in  the  performance  of  ministerial  duties, 

III,  §  4102. 
bound   to   exercise  ordinary   business   diligence,   III,   §    4104. 
not  liable  as  insurers,  III,  §   4104. 

measure  of  diligence  that  of  ordinary  bailee  for  hire.  Ill,  §  4104. 
measured  by  the  standard  of  ordinary  care.  III,  §  4104. 
the  standard  being  the  diligence  of  good  business  and  financial  men, 

III,  §  4105. 
this  standard  applicable  to  bank  directors.  Ill,  §  4104. 
whether    judge    or    jury    to   determine    liability   for    negligence,    III, 

§  4105. 
are  responsible   for  losses   happening  through  gross  negligence,   III, 
§  4100. 
through  failing  to  exercise  a  reasonable  supervision,  III,  §  4106. 
for  gross  and  habitual  negligence  and  non-attendance.  III,  §  4106. 
for  the  crassa  negligentia  of  the  civil  law.  III,  §  4100. 
for  negligence  so  gross  that  it  is  tantamount  to  a  breach  of  trust, 
III,  §  4106. 
their  liability  for  the  negligence  of  their  subordinates,  III,  §  4107. 
their  liability  for  their  own  negligent  ignorance.  III,  §  4108. 
duty  of  finding  out  and  knowing,  III,  S  4108. 

in  the  exercise  of  a  reasonable  supervision.  III,  §  4108. 
failing  to  discover  false  entries,  ill,  §  4108. 

whether    right    to    assume    that   subordinate   agents    are    acting 
properly.   Ill,  §  4108. 
their  liability  for  negligent  acts  which  are  ultra  vires,  III,  §  4109. 
on  the  ground  of  an  affirmative  breach  of  trust.  111,  §  4109. 
Avhethcr  liable  for  mistakes  of  law  as  to  their  own  powers,  III,  §  4109. 
whether  insurers  when  they  act  outside  the  limits  of  their  authority, 

III.  S  4109. 
liable  for  acting  contrary  to  prohibition  in  charter,  III,  §  4109. 
whether  exonerated  by  advice  of  counsel.  III,  §  4109. 
how  far  liable  for  ultra  vires  acts  of  other  directors,  or  officers,  III, 

§  4109. 
how  far  corporation  estopped  in  such  cases,  III.  §  4109. 
how   far   directors   liable   for   each   other's   negligence   or   wrongful   acts, 
III,  §  4111. 
how  as  to  directors  of  national  banks.  III,  §  4111. 
what  evidence  admissible  to  show  participation  to  fix  such  liability, 
III,  §  4111. 
evidence  of  similar  acts  of  misconduct,  III,  §  4111. 

7752 


INDEX.  Negligence 

XEGLIG  EXCE  —( Continued ) . 

liability  of  bank  directors  for  negligence,  III,  §  4113. 
their  liability  to  the  corporation.  III,  §  4113. 
their  liability  to  its  creditors.  Ill,  §  4113. 
their  liability  as  trustees  for  its  depositors.  HI,  s  4113. 
what  rule  as  to  directors  of  national  banks,  HI.  §  4114. 
indictment  of  directors  for  negligent  failure  to  perform  their  official 
duties.  III.  S  4114. 
directors  not  liable  to  creditors  for  negligence.  Ill,  §§  4137,  4138. 
hank  directors  liable  to  depositors  for  gross  negligence.  III.  §  4139. 
defense  of.  in  statutory  actions  to  charge  directos.  Ill,  §  4356. 
directors  not  liable  to  shareholders  in  action  at  law  for  negligence,  IV, 

§  4472. 
manner  of  alleging  negligence  and  mismanagement  in  stockholders'  suit, 

IV,  §  4.596. 

defalcation  of  cashier   not   prima  facie  evidence   to   charge  directors,   1\  , 

§  460.5. 
liability  of  president  of  a  corporation  for  mi<m;<nag  ment.  negligence,  etc., 

IV.  §  4671. 

measure  of  diligence  required  of  him,  IV.  §  4071. 
theory  that  he  is  liable  only  for  gross  negligence,  IV,  §  4671. 
secretary  'of  corporation  as  custodian  of  its  records  and  securities  is  an 

ordinary  bailee  for  hire.  IV.  §  4695. 
responsibility  of  treasurer  for  the  safe-keeping  of  the  corporate  funds,  IV, 

§  4715. 
liabilitv  of  bank  cashier  for  failing  to  exercise  reasonable  care,  skill  and 
dilieence.  IV.  §  4S28. 
for  negligently  permitting  an  over-draft,  IV,  §  4828. 
not  liable  for' mere  errors  of  judgment.  IV,  §  4828. 
whether  liable  for  losses  arising  from  loans,  IV,  §  4828. 
not  liable   for  losses   arising  from  failures   of  his   subordinates,   IV, 
§  4828. 
liability  of  corporate  officer  or  agent   for  erroneous   declarations   on  the 

ground  of  negligence,  IV,  S  4925. 
responsibility  of  officers  and  agents  to  the  corporation  for  bad  debts,  IV, 
§  4992. 
responsible  only  for  ordinary  diligence,  IV,  §  4992. 
negligence  of  shareholders  : 

of  shareholder  in  case  of  transfer  on  a  forged  indorsement  of  share  cer- 
tificate. II,  §  2557. 
such  negligence  in  receiving  dividends,  II,  §  2558. 
allowing  forger  to  escape,  II,  §S  2559-2560. 
neo-li'^ence  as  a  ground  of  expulsion  from  membership  in  corporations,  I, 

I  •'''72. 
not  negligence  for  a  shareholder  tc  afford  an  opportunity  for  a  forgery  of 
a  blank  indorsement  upon  his  certificate.  II.  §S  2562.  2563,  2564. 
illustration  where  broker  fraudulently   fills   up  blank   transfers,   II, 
S  2565. 
liability  of  corporations  for  damages  for  injuries  resulting  from  negligence, 

V.  §§  6339-6366. 

negligence  in  the  performance  of  duties  imposed  by  law,  V,  §§  6339- 

6353. 
negligence    t?i    the    perfortnance    of    duties    voluntarily    assumed,    V, 
§§  6357-6366. 
negligence  of  corporations  in  the  performance  of  duties  imposed  by  law, 

V.  g§  6339-6353. 

corporations  liable  for  negligence  like  natural  persons.  V,  §  6339. 
general  theory  of  civil  liability  for  negligence.  V,  §  6340. 
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grounds  of  liability  in  cases  not  renting  m  contracts.  ^  .  §  6341. 

oblio-ation  expressed  in  the  maxim  sic  utere  tiio  ut  ahenum  non  laedas, 
V,  §  6341. 
illustrations  of  this  maxim,  V,  §  6341. 
legislative  authorization  no  excuse  for  negligent  injuries,  V,  §  6342. 
estops  orly  the  state.  V.  §  6342.  _ 

such  authoiized  act  done  subject  to  th.e  obligation  of  paying  damages 
if  injury  occurs  to  others.  V,  §  6342. 
damages  awarded  upon  the  taking  of  private  property  for  public  use  do 
^not  satisfy  subsequent  negligent  injuries,  V,  §  6343. 
nor  does  the  purchase  money  where  the  land  is  voluntarily  conveyed, 

V,  §  6344. 
Illustrations  of  the  foregoing  doctrine  —  damages  awarded,  V,  §  634o. 
other  illustrations  —  damages  drnied,  V.   §   6346. 
application  of  the  doctrine  of  respondeat  superior  in  cases  of  negli_gent  in- 
juries by  the  agents  and  servants  of  corporations,  V,  §  6347. 
injuries  by  conductors  of  railway  trains,  V.  §   6347. 
by  the  driver  of  a  street  railway  ^-ar.  V,  '^  6347. 
by  haekman  employed  by  agricultural  fair  associiition,  V,  §  6347. 
illustrated  by  proceedings  in  rein,  against  vessels  doing  damage,  V, 

§  6365. 
in  the  case  of  actions  for  damages  against  municipal  corporations,  V, 

§  6365. 
payment  of  damages  out  of  trust  funds  in  the  hands  of  receivers,  V. 
§  6366. 
responsibility  of  receiver  for  loss  of  money  deposited  by  him  in  bank.  \  , 

§  6972. 
diligence  required  of  receiver,  V,  §  6905. 

rule  of  respondeat  superior  applies  to  ultra  vires  torts,  Y,  §  6347. 
not  liable  for  negligence  of  independent  contractor,  V,  §  6348. 

but  cannot  escape  liability  for  negligert  performance  of  public  duties 
on  this  ground,  V,  §  6349. 
liable  to  servants  for  negligence  of  vice-principal,  V,  §  6350. 
contracts  with  employes  releasing  damages,  V,  §  6351. 
liability  for  regligence  in  doing  nets  p  ohibited  by  statute,  V,  §  6352. 

constitutionality  of  these'statutes  —  upheld  as  police  regulations,  V, 

§  6352. 
illustrated    by    statutes    imposing    precautions    in    running    railway 

trains,  V,  §  6352. 
such  violations  of  statute  deemed  negligence  per  se,  V,  §  63o2. 
theory  that  they  are  evidence  of  negligence  only,  V,  §  6352. 
must  be  the  proximate  cause  of  the  injury,  V,  §  6352. 
under  statute  giving  penalty,  recovery  allowed  without  proof  of 
damages,  V,  §  6352. 
negligence  in  the  performance  of  ultra  vires  acts,  V,  §  6353. 
negligence  in  the  performance  of  duties  voluntarily  assumed,  V,  §§  6357- 

distinction  between  duties  assumed  toward  individuals  and  duties  assumed 

toward  the  state,  V,  §  6357. 
neo-lio'ence  of  corporations  owning  public  works  for  the  use  of  which  they 

receive  tolls  or  other  compensation  from  individuals,  V,  §  6358. 
when   corporation  liable  on  principle  of  nuisance  or  special  damage,  V, 

§  6359.  ^  •       ^   .,    • 

liability  of  turnpike   and   plank-road   companies   for   non-repair   of   then 

roads,  V,  §  6360.  ... 

private  corporations,  how  liable   for  non-exercise  of  granted   powers,   V, 

§  6301. 
liability  of  corporations  for  the  non-performance  of  statutory  obligations, 

V,  §  6362. 
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negligence  of  corporations  exercising  public  offices.  V,  §  6363. 

of  quasi-public  corporations,  such  as  school  districts,  etc.,  V,  §  6363. 
of  public  boards  in  England,  V.  §  6363. 
want  of  funds  no  defense,  V,  §  6363. 
negligence   of   corporations   for   the   maintenance   of   public   charities,   V, 
"    °  §  6364. 

of  corporations  doing  charitable  work  gratuitously,  V,  §  6364. 

such  as  hospitals  obliged  to  employ  surgeons,  V,  §  6364. 
of  a  corporation  consisting  of  an  association  of  fire  insurance  com- 
panies organized  for  saving  life  and  property  at  fires,  V,  §  6364. 
theories  as  to  the  payment  of  damages  out  of  trust  funds  held  by  corpo- 
rations or  receivers,  V,  §  636.5. 
liability  of  corporations  for  negligence  in  particular  relations: 

sufHeient  to  support  action  against  corporation   for  refusing  to  transfer 

j;l,ares  —  not  necessary  to  prove  f'aiid  or  collusion.  II,  §  2468. 
corporation  not  a  guarantor  of  slia:  eholder"^  title  but  liable  for  good  faith 

and  reasonable  care.  II,  §  2497. 
when  bank  bound  by  the  negligent  indorsement   in  blank  of  coumiercial 

paper  bv  its  cashier,  IV,  §  4807. 
when  bank  bound  bv  certification  of  check  by  teller  on  principle  of  negli- 
gence, IV,  §  4833," 
when  bank  bound  by  frauds  of  its  officers  on  principle  of  negligence,  though 

not  under  rule  of  respondeat  superior,  IV,  §  4841. 
when  mortgagor  attempting  to  alien  public  franchises  and  devolve  public 
duties  remains  liable  for  torts  of  mortgagee  and  purchaser  of  mortgaged 
propertv,  V,  S  6241, 
responsibility  of  a  corporation  for  negligence  in  the  use  of  its  seal,  V, 

§  5116,  ' 
negligence  not  sufficient  to  invalidate  the  title  of  innocent  purchaser  of 

accommodation  paper,  V,  §  5759. 
liability  of   railway  company  for  scattering  salt   upon   its  right  of  way 
attracting  domestic  animals  to  their  injury,  V,  §  5878. 
responsibility  of  lessor  in  ultra  vires  railway  lease  for  negligence  of 

lessee,  V,  §§  5884,  5885, 
responsibility  of  lessee  in  ultra  vires  railway  lease  for  its  own  neg- 
ligence in  operating  the  road,  V,  §  5886. 
constitutionality   of   statutes   making   railway   companies    liable    without 
proof  of  negligence,  IV.  §  5452. 
whether  involves  a  deprivation  of   property   without   due   process   of 

law,  IV,  §   5452. 
statutes  making  railroad  companies  liable  for  expenses  of  coroner's 

inquest,  burial,  etc.,  IV,  §  5452. 
making  them  liable  for  all  damages  to  live--tnck,  IV,  S  5452. 
making  the  failure  to  give  certain  signals  negligence.  IV,  §  5452, 
making  them  liable  for  killing  animals   where  track  not  fenced,   IV, 

§  54.?3. 
making  corporation  liable   to  one   servant   for   injuries   through   the 
negligence  of  a  fellow-servant,  IV,  §  5454. 
liability  and  remedies  for  negligence  of  receivers,   through   their  agents 

and  servants,  V,  §§  7148-7164;  and  see  Receivers. 
receiver  liable  out  of  trust  fund  to  pay  damages  for  torts  committed  by  his 

agents  or  servants,  V,  §§  7124,  7160. 
application  of  the  statute  of  limitations  to  actions  against  receivers  for 
neorligent  injuries,  V,  §  7161, 
NEGLIGENT  ICxXORAXCE,  ,    ,       ,      ,         . 

of  directors  operates  the  same  as  actual  knowledge  m  charging  corporation 

with  liability  for  torts.  V,  §  6325, 
in  Durchaser  of  negotiable  paper,  in  not  finding  out  authority  of  officer 
o"f  corporation  to  issue,  accept,  etc.,  not  tantamount  to  knowledge,  IV, 
§  4724. 
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XEGOTIABLE  BONDS, 

power  to  issue,  implied  from  power  to  borrow,  IV,  §  5731;  and  see  Bonds. 
NECxOTIABLE  INSTRUMENTS, 

corporate  powers  relating  to  negotiable  paper,  IV,  §§  .5730-5764. 
power  to  issue  negotiable  paper,  IV.  §  5730;  VII,  §  8340. 
implied  by  law  in  every  private  corporation,  IV,  §  5730. 
what  this  power  includes,  IV,  §  5730. 
make  promi-sory  notes,  IV,  §  57-0. 
draw  bills  of  exchange,  IV.  §  5730. 
accept  drafts  or  bills,  IV,  §  5730. 
draw  checks  upon  banker,  IV,  §  5730. 
implied  from  power  to  borrow,  IV.  §  5731. 

borrowing  power   implies   power   to   issue  negotiable   bonds,   IV, 

§  5731. 
or  any  other  usual  evidence  of  indebtedness,  IV,  §  5731. 
implied  from  the  power  to  purcha-e  property,  IV,  §  5732. 
implied  from  the  power  of  making  contracts  generally.  IV,  §  5733. 
to  what  corpoi-ations  this  power  has  been  ascribed,  IV,  §  5734. 
manufacturing  companies,  IV,  §  5734. 
milling  companies,  IV,  §  5734. 
mining  companies,  IV,  §  5734. 
railway  companies,  IV,  §  5734. 
insurance  companies,  IV,  §  5734. 
no  such  implied  power  under  the  English  law,  IV,  §  5735. 
distinction  between  want  of  power  to   issue  negotiable   instruments   and 

irregularities  in  the  exercise  of  the  power,  IV,  §   5736. 
ultra  vires  commercial  paper  good  in  the  hands  of  bona  fide  purchasers 

for  value,  IV,  §§  5737,  5738. 
no  power  to  make  or  indorse  for  accommodation,  IV.  §  5739;  VII,  §  8341. 
but  accommodation  paper  good  in  the  hands  of  innocent  purchasers 

for  value.  IV.  §  5740. 
presumption  in  favor  of  the  validity  of  such  paper,  IV,  §  5741. 
cases  denying  this  presumption,  IV,   §   5742. 

whether  a  distinction  between  iiltra  vires  commercial  paper  and  such 
paper  prohibited  by  statute.  IV,  §  5743. 
distinction  between  the  power  to  contract  the  debt  and  power  to  give  in- 
struments by  which  it  is  evidenced,  IV,  §  5744. 
power  to  issue  notes  intended  to  circulate  as  money,  IV,  §  5745. 
authoritv   of   officers   of   corporations   to   execute   commercial    paper,    IV, 
§  5746. 
such  authority,  how  proved.  IV,  §  5747. 
may  be  proved  by  circumstances,  IV,  §  5747. 
by  acquiescence,  IV,  S  5747. 
by  habit  of  acting,  IV,  §  5747. 
by  custom  of  corporation,  IV,  §  5747. 
by  ratification,  IV,  §  5747. 
what  takes  the  question  to  the  jury,  IV,  §  5747. 
power  to  take  negotiable  securities.  IV,  §  5748 ;  VII,  §  8344. 

when  corporation  cannot  emplov  its  fund  to  purchase  such  securities, 
IV,  §§  5748,  5749. 
power  to  purchase  and  discount  bills  in  other  states  and  other  places,  IV, 

§  5750. 
distinction  between  the  power  to  purchase  and  the  power  to  discount  com- 
mercial paper,  IV,  §  5751. 
"  stock  notes  "  or  notes  given  to  a  corporation  by  subscribers  to  its  shares, 

IV.  §  5752. 
defense-  to  notes  given  to  corporations,  IV,  §  5753. 
power  to  assign  or  transfer  negotiable  paper.  IV,  §§  5754,  5755. 
provable  by  circumstantial  evidence,  IV,  §  5756, 
by  the  uniform  habit  of  acting,  IV,  §  5756. 
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power  of  officers  to  waive  demand  and  notice,  IV,  §  5756. 
assignments  and  indorsements,  how  made  so  as  to  bind  the  corporation, 
IV,  §  5757. 
question  controlled  by  general  custom  of  business,  IV,  §  5757. 
instances  of  indorsements  prima  facie  good  and  binding  the  corpora- 
tion. IV,  §  5757. 
consequences  of  assignments  by  a  corporation  of  its  negotiable  paper,  IV, 
§  5758. 
legal  title  goes  to  transferee,  IV,  §  5758. 
may  sue  in  his  own  name,  IV,  §  5758. 
transfer  presumed  to  have  been  in  ordinary  course  of  business,  IV, 

§  5758. 
tona  fide  purchasers  before  maturity  —  rights  of,  IV,  §  5758. 
liability  of  the  corporation  as  indorser,  IV,  §  5759. 
as  accommodation  indorser,  IV,  §  5759. 

negligence  in  taker  not  enough  to  defeat  his  title,  IV,  §  5759. 
fraud  necessary  to  defeat  his  title,  IV,  §  5759. 
legal  presumption  is  that  instrument  was  for  value,  IV,  §  5759. 
liability  of  indorsers  of  ultra  vires  corporate  paper,  IV,  §  5760. 

warranto  that  it  has  been  executed  in  proper  form.  IV,  §  5760. 
validity  of  bills  of  credit  issued  by  state  banks,  IV,  §  5761. 

coiistitutional  prohibition  against  the  states  emitting  bills  of  credit, 
considered,  IV,  §  5761. 
power  to  issue  certificates  of  deposit,  IV,  §  5762. 

effect  of  a  draft  by  one  officer  of  a  corporation  upon  another  officer  of  the 
same  corporation,  IV,  §  5763. 
has  the  effect  of  a  promissory  note,  IV,  §  5763. 
damages  for  non-payment  of  circulating  notes,  IV,  §  5764. 
railroad    corporations    may   make    and    negotiate    promissory    notes,    IV, 

§  5866. 
estoppel  in  favor  of  bona  fide  holders  of  ultra  vires  commercial  paper,  V, 
§  6027. 
entire  want  of  power  necessary  to  raise  an  estoppel,  V,  §  6027. 
no  estoppel  where  corporation  has  power  to  emit  such  paper  for  any 

purpose,  V,  §  6027. 
nor  where  the  paper  has  been  acquired  from  the  maker  by  fraud,  V, 
§  6027. 
corporation    not    chargeable    because    of    mere    negligent    ignorance,    IV, 
§  5236. 
its  negligence  must  be  tantamount  to  bad  faith,  IV,  §  5236. 
how,  in  case  of  accommodation  paper,  IV,  §  5236. 
remedies  of  corporations  on  commercial  paper,  VI,  §  7386. 

when  without  power  to  acquire  such  paper,  may  sue  for  money  had 
and  received,  VI,  §  7386. 
bank  may  sue  on  negotiable  paper  made  payable  to  its  cashier,  VI,  §  7592. 
effect  of  negotiating  notes  taken  in  violation  of  statute,  VII,  §  8345. 
further  as  to  negotiable  instruments  emitted  by  corporations,  IV,  §§  5121- 

5160,  et  al. 
doctrine  that  corporate  seal  destroys  negotiability.  IV,  §  5121. 
converting  the  instrument  into  a  specialty,  IV.  §  5121. 
sounder  doctrine  that,  if  the  instrument  is  otherwise  negotiable,  the 
seal  is  surplusage,  IV,  §  5121. 
effect  of  a  paper  seal  attached  without  authority,  IV,  §  5122. 
failure  to  use  negotiable  words,  IV,  §  5123. 
orders  drawn  by  a  corporation  on  its  own  treasurer,  IV,  §  5124. 

such  orders  deemed  promissory  notes  of  the  corporation,  IV,  §  5124. 
authority  to  execute  commercial  paper  for  the  corporation.  IV,  §  5125. 
what  officers  have  impliedly  such  authority.  IV.  §  5125. 
such  authority  generally  sought  for  in  the  by-laws,  IV.  §  5125. 
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authority  to  execute  commercial  paper  —  discovered  in  the  course  of  con- 
duct of  a  corporation,   IV,    §   5125. 
estopping  corporation  from  repudiating  the  paper,  IV.  §  5125. 
rule  of  "  undisclosed  principal  "  does  not  apply  to  commercial  paper,  IV, 
§  5126. 
what  signing  indicates  an  intention  to  bind  the  corporation  instead 

of  the  signers,  IV,  §  5126,  and  notes, 
promissory  notes,  how  executed  so  as  to  bind  the  corporation,   IV, 
§  5127. 
form  of  such  notes,  IV,  §  5127. 

what  note  not  a  joint  note  of   the   corporation  and   agent,   IV, 
§  5127. 
personal  liability  of  the  agent  signing  the  instrument,  IV,  §  5128. 

when  words  descriptive  of  his  agency  rejected  as  descriptio  per- 

sonae,  IV,  §  5128. 
addition  of   such   words   as   "  president,"    "  secretary,"   "  agent," 
"  trustee,"  etc.,  to  signature,  sui  plus-age,  and  signer  personally 
bound,  IV,  S  5129. 
except  where  the  agent  habitually  signs  for  the  corporation  in 

that  way,  IV,  §  5130. 
this  habit  of  acting  shown  by  paiol  evidence,  IV,  §  5130. 
English    forms     in    which    the     official     designation     was     held 

descriptio  pcrsonae,  IV,  §  5131. 
American    forms    in    which    the    official    designation    was    held 
descriptio  personae,  IV,  §  5132. 

rule  which  rejects  additional  descriptive  words  as  surplusage  is 
equally  applicable  to  indorsements,  IV,  §  5133. 
illustrative  forms,  IV,  §  5133. 
corporation  should  be  described  as  payee,  IV,  §  5133. 
how  agent  should  indorse  for  tlie  corporation,  IV,  §  5134. 

indorsing  by  the  name  of  the  agent  only,  IV,  §§  5135,  5136. 
when  parol  evidence  admissible  to  show  that  indorrenient  was  for 
corporation,  IV.  §§   5135,  5136. 
nanner  of  drawing  bills  of  exchange  for   corporation,   and   personal 
liability  of  agent,  IV,  §  5137. 
more  liberal   rule,  exonerating  the   agent  drawing   the  bill,   IV, 

§  5138. 
efTect  of  direction  in  a  bill  to  charge  to  a  particular  corporation, 

IV,  §  5139. 
when  sufficient  if  name  of  corporation  appear  on  heading  of  oills, 

IV,  §  5140. 
parol   evidence,  when   admissible   to   explain   wlio   is   bound,   IV, 
§  5141. 
when  corporation  estopped  to  set  up  informality  of  execution,  I'\'.  *  5142. 

when  it  has  ratified  the  act,  received  the  benefit,  etc.,  IV,  §  5142. 
forms  of  promissory  notes  importing  corporate  liability,  IV,  S  5143. 

other  forms  held  to  be  the  promissory  notes  of  the  corporation,  IV, 

§  5144. 
forms  helped  out  by  adding  the  seal  of  the  corporation,  IV,  §  5145. 
execution  by  agent  "  for  the  company,"  IV.  §  5146. 
illustrations   of   forms   where   tlie   corporation    was    held    liable.    IV, 

§  5147. 
further   illustrations   and   qualifications,   IV,    §    5148. 
notes   executed    in    the   name   of   the   corporation   and    signed   by   the 

agent  officially,  IV,  §  5149. 
forms  of  checks"  and  drafts  importing  corporate  liability.  IV,  §  5i:)0. 
notes  and  bills  made  to  order  of  treasurer,  cashier,  etc.,  deemed  made 
to  the  company,  IV,  §  5151. 
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forms  of  negotiable  instruments  imi,ortiiig  perso"  al  liahiiity  of  the  signers, 

IV,  §5152. 

forms  in  which  the  words  "  jointly  and  severally  "'  have  been  held  to 
import  a  personal  liability,  IV,  §  5153. 

acceptance  by  agent  in  his  own   name,   aaent   personally  bound,   IV, 
§  5154. 

but  parol  evidence  admissible  to  explain  real  purpose,  IV,  §   5154. 
acceptance  by  a  bank  cashier  is  the  acceptance  of  the  bank.  IV.  §  5155. 

personal  liability  of  agent  as  acceptor  of  bills  of  exchange.  IV,  §  5156. 

acceptance  by  the  president  of  the  corporation,  IV,  §  5157. 

tantamount  ito  the  direction  of  the  corporation  to  pay,  IV,  §  5157. 

corporation  e-toppcd  from  repudiating  same,  IV,  §  5157. 
indorsements  by  bank  cashiers,  IV,  S  5158. 

indorsements  by  the  name  of  the  ra  hicr,  with  the  addition  of  the  word 
"cashier''  deemed  the  indorsement  of  the  bank,  IV.  S  5158. 

such  indorsement  prima  facie  evidence  of  authority  in  the  cashier,  IV, 
§  5158. 
indorsements  to  bank  cashiers,  IV,  §  5159. 

deemed  to  transfer  to  the  bank,  IV,  §  5159. 
when  corporation  liable  over  to  accommodation  indorser,  IV.  §  5100. 
insurance  companies  may  make  and  negotiate  promissory  notes.  V,  §  5849. 
coupon  bonds  are  negotiable  although  under  seal,  V,  §  6064. 

especially  in   states   which   have   abolished   the   use   of   private   seals, 

V,  §  6064. 

non-payment   of    interest   does   not   render   bonds   non-negotiable,   V, 
§  G065. 
right  of  holder  of  corporate  bonds  issued  in  blank  to  fill  up  the  blank,  V, 

§  6066. 
whether  negotiable  quality  of   corporate   bonds  extends   to  the   mortgage 

securing  them,  V,  §  6067. 
bona  fide  purchaser  takes  assignment  free  from   equities   if   the  bond    is 

negotiable,  V,   S  6067. 
rights  of  bona  fide  purchasers  for  value  of  corpornte  boRds,  V,  §  6068. 

defense  of  ultra  vires  unavailing  against  such  purchasers.  V,  §  6069. 
doctrine    illustrated    in    the    case    of    fraudulent    overissues,    V, 
§  6070. 
bona  fide  purchasers  of  bonds  indorsed  by  the  state,  V,  §  6071. 
when   purchaser   bound  to  take  notice  of   the  governing   statute,   V, 

§  6072. 
circumstances  putting  purchasers  upon  inquiry,  V,  §  6073. 

whether  put  on  inquiry  by  the  numbers  on  the  bonds,  V,  §  6074. 
put  on  inquiry  by  a  reference  in  the  bonds  to  the  mortgage,  V, 

§  6075. 
whether    put   on   inquiry   by   the   presence    of    past-due   coupons, 
V.  §  6076. 
rights  of  bona  fide  purchasers  of  corporate  bonds  indorsed  by  the  state,  V, 

§  6071. 
when  purchasers  bound  to  take  notice  of  the  governing  statute,  V,  §  6072. 
when  intended  purchaser  of  bonds  not  chargeable  with  notice  of  out- 
standing indebtedness,  V.  S  6072. 
put  on  inquiry  by  v.hat  circumstances  where  the  bonds  have  been 

stolen,  V,  §  6077. 
other  circumstances  putting  purchasers  upon  inquiry.  V,  §  6078. 
rights  of  bona  fide  purchasers  in  case  of  stipulations  detached  from  the 
bonds.  V,  §  6079. 
receivers'  certificates  are  not  negotiable  instruments,  V,  §  7183. 

indorsers   of    such    certificates   not   liable    as    indorsers    of    negotiable 
paper.  V.  §  7184. 
other  consequences  of  the  non-neg'tiability  of  such  certificates,  V,  §  7185. 
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as  to  the  quality  of  share  certificates  as  semi-negotiable  instruments,  see 

Certificates. 
settlement  of  subscription  by  giving,  cuts  off  right  of  rescission  for  fraud 

in  favor  of  innocent  holder,  ll,  §  1378. 
effect  of  payment  for  shares  by  giving  promissory  note,  II,  §§  1657,  1658; 
compare,  II,  §   1219. 
such  notes  when  negotiable,  II,  §  1059. 
how  far  valid  in  the  hands  of  indorsee,  II,  §  16i:0. 
indorsee  entitled  to  subrogation,  il,  S  1661. 
share  certificates  not  negoLiable,  but  quasi-negotiable,  II,  §  2353;  compare, 

II,  §  2414;  III,  §  3241;  IV,  §  4796. 
innocent  purchaser  of  ultra  vires  commercial  paper  may  enforce  statutory 

liability  of  directors.  Ill,  §  4190. 
doctrine  of  undisclosed  principal   not  applicable   to   negotiable  or   sealed 

instruments,  IV,  §  5032. 
made  by  corporation  need  not  be  under  seal,  IV,  §  5045. 
power  of  particular  officers  and  agents  tc  issue  and  transfer: 

what  officers  have  power  to  bind  corporation  by  issuing  negotiable  paper, 
VII,  §  8559. 
doctrine  that  the  treasurer  has  this  power,  VII,  §  8559. 
treasurer  of  ideal  corj^oration  has  no  power  to  make  or  accept  negotiable 

paper,  IV,  §  4719. 
power  to  make  and  accept  negotiable  paper  piesumed  in  the  treasurer  of  a 

trading  corporation,  IV,  §  4720. 
decisions  denying  the  power  of  treasurers  of  business  corporations  to  make 

and  accept  negotiable  paper  without  special  authority,  IV,  §  4721. 
whether  he  has  power  to  indorse,  IV,  §  4722. 
no  power  in  the  treasuier  of  a  corporation  to  make,  accept  or  indorse  for 

accommodation  under  a  general  power  to  indorse,  IV,  S  4723. 
rights  of  bona  fide  holders  of  negotiable  paper  made,  accepted  or  indorsed 
by  treasurer  of  corporation,  IV,  §  4724. 
where  the  paper  has  been  made  for  accommodation,  IV,  §  4724. 
not  bound  to  suspect  fraud  where  everything  seems  fair  and  honest, 

IV,  §  4734. 
negligence  in  not  finding  out  not  sufficient  to  charge,  IV,  §  4724. 
authority  of  corporate  officers  to  indorse  and  transfer  negotiable  paper,  IV, 
§  5756. 
implied  from  general  powers,  IV,  §  5756. 
exists  in  managing  agents,  IV.  §  5756. 
and  in  bank  cashiers,  IV,  §  5756. 
power  of  agents  of  corporations  to  execute  negotiable  paper,  IV,  §  4959. 
agent    executing    without    authority    becomes    personally    liable,    IV, 
§  4959. 
power  of  corporate  agents  to  indorse  negotiable  instruments,  IV,  §  4900. 

to  indorse  for  accommodation,  IV,  §  4961. 
power  of  corporate  oilicer  or  agent  to  make,  accept,  indorse,  provable  by 

public  habit  of  acting,  IV,  §  4965. 
power  to  appoint  agents  to  draw,  indorse,  etc.,  IV,  §  4966. 
notice  to  the  corporation  taking  negotiable  paper,  of  matters  affecting  its 

equity,  IV,  §  5236. 
power  of  directors  to  make  a  transfer.  III,  §§  3984,  3985. 

directors  may  empower  president  or  casliier  to  borrow  money,  indorse 
notes,  obtain  discounts,  etc..  Ill,  §  3988. 
power  of  bank  directors  to  assign  or  transfer  notes,  III,  §  3994. 
made  in  the  name  of  cashier  accrues  to  bank,  IV,  §  4758. 
powers  of  a  bank  cashier  touching  negotiable  paper,  IV,  §§  4789-4807 ;  see 

Cashier  of  Bank. 
power  of  cashier  of  bank  to  transfer  negotiable  paper  in  pajTnent  of  its 
debts.  IV,  §§  4790-4793. 
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power  of  managing  agent  of  corporation  touching  negotiable  paper,  IV, 

8   4oO  1. 

power  of  managing  agent  of  corporation  to  execute  promissory  notes  bind- 
ing the  corporation,  IV,  S  4851. 
managing  agent  cannot  clothe  sub-agents  with  power  to  make  commercial 
paper.  IV,  S  4852. 
NEGOTIABLE  SECURITIES. 

executed  without  .seal,  are  prima  facie  corporate  oblio'ations    IV    5   4Qfi'? 
NEGOTIABLE  WORDS,  c  ,        ,  8  *»o-. 

failure  to  use,  in  executing  an  instrument  by  a  corporation   IV  S  5123 
NEGRO,  ,       ,  »        o. 

mistake  of  expelling  white  female  pas.senger  on  the  ground  that  she  is  a 
negro,  liability  of  carrier,  V,  §  6309. 
■"  NET  EARNINGS." 

what  are.  to  be  appropriated  in  dividends  on  preferred  shares,  II,  §  2268: 

and  see  Preferred  Siiare.s. 
stock  dividends  deemed  capital,  although  derived  from  net  earnines    II 

§  2210.  ^'' 

right  to  declare  dividends  confined  to  net  earnings.  III,  §  4290. 
mortgage  or  pledge  of  future  net  earnings.  V,  §  6148.' 
good  as  against  subsequent  creditors,  V,  §  6148. 
but  of  doubtful  and  conjectural  value  as  a  security,  V,  §  6148. 
rights  of  mortgagees  to  net  earnings  exist  only  in  virtue  of  express  con- 
tract, V.  §  6188. 
what  are  net  earnings  under  such  contracts,  V,  §  6188. 
what  additions,  extensions  and  improvements  a  corporation  may  make, 

V.  §  6188. 
discretion  of  the  directors  in  this  particular,  V,  §  6188. 
See  also  Dividends. 
NEW  CHARTER, 

amendment  of  charter  by  substitution  of  new  charter    I   S  103 
NEW  HAMPSHIRE, 

statute  relating  to  consolidation  of  railroad  corporations  not  repealed   etc 
I.  §  337.  '        '' 

NEW  MEMBERS, 

when  liable  to  contribution  in  favor  of  old  members.  III    §  3816    p    276-^ 
note  1.  >  y  f         -, 

NEW  SHARES, 

that  some  of  the  new  shares  not  taken,  no  defense  on  the  part  of  stock- 
holders, III,  §  3694. 
NEWSPAPERS, 

whether  kno\yIedge  of  facts  contained  in.  imputable  to  corporate  officers 
1\  ,  §  o239.  ' 

presumption   that   officers  of  marine  insurance   companies   will   read 
the  general  marir.e  intelligence.  IV   §  5239 
NEWSPAPER  PUFFING  AND  ADVERTISING, 
pajTuent  of  shares  in.  II.  §§  1648,  1(549. 

no    objection    that    the    editorials    were    published    gratuitously     II 
§  1649.  • '        ' 

NEW  TRIAL. 

motion  for    necessary  to  review  proceeding  for  execution   against   stock- 
holder, III,  §  3616. 
NEW  YORK, 

statutes  for  consolidation  of  railroad  companies.  I,  §  311. 

actions  by  attorney-general  in,  against  directors  for  breaches  of  trust.  III 
§  4326.  '        ' 

construction  of  statute  of.  to  prevent  fraudulent  bankruptcy  by  incorpo- 
rated companies,  V,  §§  6514-6518.  i     .      .  i 
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actions  ao-ainst  foreign  corporations  under  New  York  Code  of  Civil  Pro- 
cedure.''vi.  8  8009. 
NEW  YORK  BUSINESS  COMPANIES  ACT, 

riflit  of  set-oflF  in  shareholder  under  this  statute,  III,  §  3810. 
NEW  YORK  MANUFACTURING  ACT, 

creditor  must  exhaust  his  remedy  against  corporation  before  proceeding 

against  stockholders  under,  III,  §  3353. 
right  of  set-oflF  in  shareholder  under  section  10  of.  III,  §  3809. 
liability   of   directors   under,   for   official   defaults   with   reference   to   the 

date  "when  the  debt  was  contracted.  III,  §  4209. 
construction  of.  with  reference  to  the  liability  of  directors  for  failing  to 
publish  prescribed  reports  of  the  condition  of  the  corporation,  III,  §  4233. 
mortgages  under,  with  the  assent  of  stockholders,  V,  §  6163. 
NICARAGUA  CANAL, 

incornoration  of  Nicaragua  Canal  Company  by  Congress,  I.  §  668. 
NOMINAL  DAMAGES, 

only,   given   for   a   technical   conversion   of   shares,   II,    §    2483;    and    see 
Damages. 
NON-ATTENDANCE,  t    »  o,o         ., 

at  corporate  meetings,  ground  of  removing  corporate  officer,  1,  §  813;  and 
see  Negligence. 
NON-BORROWING  MEMBER. 

in  a  building  and  loan  society,  VII,  §  8704. 
NON-DISCLOSURE,  . 

effect  of  mere  non-disclosure  as  a  ground  for  rescinding  a  share  subscrip- 
tion, VII.  §  8639;  and  see  Fraud  and  Deceit. 
NON  est' FACTUM. 

effect  of  shareholder  failing  to  deny  under  oath,  in  action  for  assessment, 

II,  §  1930. 
plea  of,  by  a  corporation.  VI,  §  7631. 

verified  by  oath  of  its  proper  officer  or  agent,  VI,  §  7631. 
NON-EXERCISE, 

liability  of  private  corporations  for  non-exercise  of  granted  powers,   V, 
§  6361. 

See  also  Non-Useb. 
NON-EXISTENT  CORPORATIONS, 
conveyances   to,   void,   V,    §    5803. 
conveyances  to,  subject  to  rescission,  V,  §  5806. 
conveyance   in    trust   to    a    non-existent   corporation    afterwards    created, 

V,  §  5835. 
personal  liability  on  contracts  executed  on  behalf  of  non-existent  corpo- 
ration, VII,  §  8571;  and  see  De  Facto  Corpokations. 
NON-FEASANCE, 

liability  of  directors  to  corporation  for  non-feasance,  III,  §  4091. 

directors  not  liable  to  creditors  for,  III,  §§  4137,  4138. 

directors  not  liable  to  shareholders  in  actions  at  law  for  non-feasance, 

HI.  §  4472. 
willful  non-feasance  a  ground  of  forfeiting  charter,  V,  §  6609. 
NON-NEGOTIABLE    INSTRUIMENTS, 

whether   the   implied   powers   of   a   cashier   extend    to    transferring    non- 
negotiable  instruments,  IV,  §  4760. 
sucli  as  deposits  belonging  to  the  bank,  IV,  §  4760. 
or  a  certificate  of  sale,  IV.  S  4760. 

when  such  authority  presumed,  IV,  §  4760;  compare  with  Negotiable 
Instruments. 
NON-RESIDENCE, 

of  corporate  officers,  ground  of  removal,  I,  S  815. 

a  ground  of  removing  them  witliout  trial,  I,  §  821. 
taxing  dividends  of  non-resident  stockholders,  II,  §  2899. 

7762 


INDEX  Non-residents— Notice 

NOX-RESIDEXTS, 

light   to    vote   at   corporate    election,    I,    §    743. 

have  no  constitutional   right  of  action  against  foreign  corporations,  VI, 
§  8001. 
further  as  to  actions  bv  non-residents  against   foreign  corporations, 

VI,  §  8002. 

\vhen  forei.n  corjiorations  not  deemed  non-iesidents  within  the  attachment 

laws,  Vf,  i  8060. 
attachments  by  non-resident  creditors,  VI,  §  8065. 

garnisliment   of   wages   due   by    foreign   corporations   to   non-resident    em- 
ployes are  exempt  in  state  of  residence,  VI,  §   8075. 
transfers  of  shares  to  non-resident,  eflfect  of.  Ill,  §  3279. 
may  be  a  director  unless  disqualified  by  statute.  III,  §  3857. 
NOX-RESIDENT  STOCKHOLDERS, 

taxation  of  the  dividends  of  non-resident  stockholders,  II,  §   2899. 

liability  of  estates  of,  after  decease.  III,  §  3332. 

need  not  be  joined  in  suits  in  equity  by  creditors.  III,  §  3495. 

what    averments    necessary    in    creditors'    bills    to    excuse    making    them 

parties.  Ill,   §   3530. 
resident  shareholders  assessed  in  creditors'  suits  to  make  up  deficiencies 

caused  by  non-residents.   III,  §§  3541-3544. 
contribution,  when  enforced  in  actions  at  law.  III,  §   3829. 
NOX   SUI   JURIS, 

persons  who  are  not,  not  to  be  counted  in  determining  whether  fuli  amount 

of  capital  has  been  subscribed,  I,  §  1238. 
taking  shares  in  name  of  person  insolvent  or  non  sui  juris  —  effect  upon 
liability  as  shareholder,  III,  §  3202. 
NON-USER. 

dissolution  of  corporations  for  non-user  of  their  franchises,  V,  §§   6609, 
6618,  6659. 
for  what  period  of  time.  V,  §§  6619,  6659. 
when  work  an  ipso  facto  dissolution,  V,  §  6618. 

when  a  de  facto  dissolution,  letting  in  the  rights  of  creditors,  V,  §  6618. 
suspending  ordinary  business   for  one  year,  V,   §   6619. 
dissolution  by  reason  of  non-user,  not  pleadable  in  bar  to  actions  against 
corporations,   VI,  §   7722. 
NORMAL  UNIVERSITY  OF  ILLINOIS, 

declared  a  private  corporation,  IV,  §  5386. 
NOTE.     See    Promissory    Note;    Negotiable    Instruments. 
NOT  GUILTY. 

entering  plea   of,  bv  corporation,  V,  §   6440. 
NOTICE, 

of  notice  generally: 
when  must  be  personal,  I,   §   715. 
members  chargeable  with  notice  of  by-law,  I,  §  941. 
notice  by  publication  in  a  newspaper,  II,  §  1350. 

facts  sufficient  to  put  upon  inquiry  equivalent  to  notice,  II.  §  2605. 
directors    chargeable    with    knowledge    of    condition    of    the    corporation, 

VII,  §  8506. 

and  of  the  action  of  the  board,  VII.  §  8507. 
notice  to  a  surety  in  case  of  default.  IV,  §  4973. 
right   to  notice  in   judicial  or  quasi-judicial  proceedings: 

legislative  dissolution  under  reserved  power  may  proceed  without  notice, 

V,  §  6584. 
of  the  application  to  a  stockholder  for  a  dissolution,  V,  §   6700. 

notice  to  the  Attorney-General,  when,  V,  §  6701. 
officer  or  member  of  corporation  entitled  to.  befoi'e  expulsion,  I,   §§  820, 
881,  882,  883,  884.  885.  8S6,  887.  888.  889.  890,  891,  892;  and  see,  I,  820, 
821;  III,  §  4394;  IV,  §  4400;  and  see  Amotion. 
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when  second  notice  necessary  in  proceeding  to  expel  member,  I,   §§  889, 

890. 
jurisdiction    to   appoint    receiver    does    not   depend   upon   fact   of    notice, 

V,   §   6854. 
appointment    of    receiver    before    serving    notice    of    the    application,    V, 

§  6873. 
of  application  for  appointment  of  receiver,  V,  §  6880. 

net  abolutely  necessary,  but  ouglit  to  be  given,  V,  §  6880. 
no  jurisdiction  of  tlie  action  without  original  process,  V,  §  6881. 
except  in  the  case  of  foreign  corporations,  V,  §  6881. 
order    for   the   issuing   of    receivers'    certificates    grantable    only    upon    a 
.  hearing  after  notice,  V,  §  7182. 

by-laws    cannot   provide   for   expulsion   of   members   without   notice,   III, 

§  4394. 
notice  of  proceeding  to  suspend  or  expel  member,   IV,   §   4400. 
suspension  of  member  on  charge  by  employe,  who  is  not  a  member,  after 

due  notice  and  trial,  IV,  §  4400. 
right   of   director   or   trustee   to   a   hearing   before   his   office    is   declared 

vacant,  VII,  §  8464. 
duty  of  garnishee   to   notify  creditor  in  case  of  garnishment  of  exempt 
wages,  VI,  §  8078. 
necessary  that  garnishee   should   have  notice  of  the  exemption,   VI, 
§   8079. 
of  meetings  of  members,  stockholders,  directors,  etc. : 

of  meeting  to  organize,  evidence  of  acceptance  of  charter,  I,  §  61, 

of  meetings  for   elections,   I,   §§   704-719;    III,   §   3862. 

of  meeting   for   trial   of   corporate  officer,   I,   §§    823,   824;    and  compare, 

III,  §   3862. 
of  directors'  meeting  to  authorize  corporate  mortgages,  V,  §  6170. 
necessity  of  such  notice,  V,  §  6176. 
must  be  a  personal  notice  to  each  director,  V,  §  6176. 
of  meeting  of  directors  to  make  assignment  for  creditor,  V,  §  6479. 
notice  to  specify  purpose  of  the  meeting,  V,  §  6479. 
need  not  be  given  to  directors  absent  from  the  state,  V,  §  6479. 
I  need  not  be  given  in  case  of  a  stated  meeting,  V,  §  6480. 

should  be  given  to  all,  so  that  they  may  be  heard,  V,  §  6480. 
right  of  all  directors  to  have  notice  of  directors'  meeting,  VII,  §  8486. 

whether  business  not  included  in  the  notice  can  be  transacted,  VII, 

§§   8486,   8487. 
failure   to   give   notice  waived  where   all   meet  without   dissent   and 

act,  VII,  §  8488. 
notice  good  although   signed  by  a   rubber   stamp,   VII,   §    8489. 
notice   may  be   sent  by  mail,   VIT.   S    8489. 
notice  of  meetings  of  directors,  III,  §§  3934-3936;  and  see  Meetings. 
notice  of  adjourned  meetings  of  directors  miist  be  given.  III,  §   3937. 
these  principles  relating  to  the  quorum  may  be  varied  by  corporate  usage, 

III,  §  3938. 
to  member  of  committee  of  directors,  of  meeting  of  committee.  III,  §  3960. 
notice  of  stockholders'  meetings,  VII,  §  8452. 

when   must   specify   the   object   of   the   meeting,   VII.    §    8452. 
custom   of   performing   business    at   the   meeting    not    stated    in    the 
notice,   VII,   §    8452. 
notice  to  shareholders  of  matters  affecting   their  rights: 

shareholders  not  affected  with  notice  of  corporate  affairs,  I,  §  1081. 
notice  concerning  payment  of  installments  due  on  shares,  II,  §   1694. 
notice  of  assessments  and  demand  of  payment,  II,  §§   1746-1757;   and  see 
Assessments  and  Calls. 
when   not  necessary,   II,    §    1748. 
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English  holdings  as  to  the  form  of  notice  of  assessments  and  the  mode 
of  giving  it.  II.  §  1751. 
given  for  what  length  of  time.  II.  §   17.52. 
by-laws,  prescribing  the  manne:-  of  giving  n.tice  of  assessments,  II,  §  1753. 
manner  of  serving  notice  of  assessments,  II.  §   1755. 

notice  by  publication,   II,   §§    1755,    1756;    III.   §   .3.387. 
of  assessments  given  in  name  of  corporation,   prior  to  change  of  name 

II,   §   1757. 
of  intent  to  forfeit  shares.  II.  §§  1777,  1779.  1780. 
what  notice  of  sale  must  be  given,  II,  §  1779. 
when  unreasonably  short.  II,   §    1779. 
describing  the  shares  in  such  notice,  II,  §  1779. 
instance  of  a  defective  notice,  II.  S  1780. 
by  corporation  to  shareholder  of  application  of  third  person  to  register 
transfer  of  his  shares,  not  an  estoppel  against  shareholder  in  case  of 
forgery,  II,   §  2569. 
notice  to  corporations  considered  in  a  comprehensive  chapter  IV,  §§  5189- 

5240. 
general  statement  of  doctrine  with  leferenee  to  notice  to  an  agent  imputed 
to  his  principal.  IV,  §  5189. 
is   notice   to    principal   when   agent    receives    it    while    acting    about 
principaFs   business,   IV.   §   5189. 
corporations  can  have  constructive  notice  only,  IV.  §  5190. 

what  constructive  notice  is,  IV.  §  5190. 
general  rule  that  notice  to  corporate  agent  when  acting  about  his  agency 
is  notice  to  the  corporation.   IV.  §    5191. 
notice  to  corporate  officers  when   acting  in  their  official  capacity  is 

notice  to  corporation.  IV,  §   5191. 
a  classified  statement  of  exceptions  to  this  rule.  IV,  §  5192. 
what  the  agent  has  forgotten.  IV.  §  5192. 

professional  confidence  which  he  could  not  disclose  to  his  princi- 
pal. IV,  S  5192. 
facts  which  his  past  conduct  makes  it  certain  he   will   conceal 

IV,  §  5192. 
facts  which  the  agent  has  probably  forgotten.  IV.  §  519,3. 
facts  communicated  when  the  agent  is  rot  acting  in  the  particular 

transaction,  IV,   §  5194. 
not  necessary  that  the  agent  should  be  so  acting,  IV,  §  5195. 
notice  must  be  to  the  agent  whose  duty  it  is  to  act  upon  it  or  communi- 
cate the  disclosure  to  his  principal.  IV,  §  5196. 
innocent   third   person   not   affected   by   his   negligent   or   fraudulent 
failure  to  communicate  it.  IV.  §  5196. 
knowledge   must    reach    the    agent    while    acting    for    his    principal     IV 
§  5197.  i-         I     '         , 

or   vfith   reference   to   the   transaction   to    which    the    notice    relates 

IV.   §   5197. 
illustrations  of  this  principle,  IV,  §  5198. 

cases  denying  this   principle,   IV,   §   5199. 
knowledge  acquired  in   a  previous  transaction,  but   present  in  the   mind 

of  the  agent  when  acting  in  the  particular  transaction,  IV,  §  5200. 
notice    before    the   agency    has    begun    or    after    it    has    terminated     IV 

§  5201. 
notice  communicated  to  the  agent  before  the  agency  has  begun.  IV.  §  5202. 
whether   the   corporation   continues    to   be   affected    with   knowledo-e   of   a 

fact  communicated  to  a  prior  agent,  IV,  §  5203. 
knowledge  acquired  by  corporate  officers  or  agents  in  their  own  private 
affairs,  IV,  §  5204. 
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knowledge  acquired  while  the  agent  is  acting  for  liimself  and  adversely 
to   the  corporation,   IV,   §    5205. 
where  the  officer  is  acting  for  liimself  in  a  transaction  with  the  corpo- 
ration,   IV,    §    5206. 
illustrations  drawn  from  cases  of  conveyances,  etc.,   to  the  corpora- 
tion by  its  officers,  IV,   §  5207. 
illustration  in  cases  of  notes  discounted  by  banks  for  their  officers, 
IV,  §   5208. 
notice   of   facts   which    the   officer   is    interested   in   concealing   from   the 
corporation,  IV,  §  5209. 
as  that  a  note  is  made  for  accommodation,  IV,   §   5209. 
how  far  rights  of  innocent  third  persons  safeguarded  in  such  cases, 
IV,   §    5209. 
constructive   notice    of   private    dealings    between    corporate    officers    and 

third   persons,   affecting   the   corporation,   IV,    §§   5210,   5211. 
notice  to  a  coiporate  officer  who  is  also   the   agent  of  the  party  giving 
the  notice,   IV.  §   5212. 
and  who  may  hence  receive  it  as  a  confidential  communication,  IV, 

§  5212. 
and   who  may   be  interested   in  concealing   it  from   the  corporation, 

IV,    §    5212. 
exceptions   to   the  general   rule  in   cases   of  confidential   communica- 
tions to  corporate  officers  and  agents,  IV,   §   5213. 
what  if  the  person  receiving  tlie  notice  is  a  director  in  two  corporations, 

IV,  §  5214. 
whether    notice   to   one   agent    is   imputable   to    the   corporation   througli 

another   agent,   IV,   §    5215. 
notice  to  an  improper  agent,  and  by  him  communicated  to  a  proper  agent, 

IV,  §  5216. 
rule  where  the  officer  or  agent  agrees  not  to  communicate  the  notice,  IV, 
§  5217. 
fraud  or  collusion  between  the  party  giving  the  notice  and  the  officer 
or  agent  receiving  it,   IV,   §    5217. 
knowledge,    acquired    through    offi'''ial    relations,    imputable    to    agent    in 
private  capacity,  IV,  §  5218. 
presumption   that   director   knows   contents   of   corporate   books,    IV, 
§  5218. 
that  secretary  knows  corporate  by-laws,  IV,  §  5218. 
effect  of  private  knowledge   of   corporate  officer,   IV,   S    5219. 
when  notice  to  a  single  director  is  notice  to  the  corporation,  IV,  §  5220. 
whether  notice  can  be  given  to  a  single  director,  or  must  be  given 

to  the  board,  IV,  §  5220. 
notice  to  a  single  director  when  not  officially  engaged,  IV,  §  5221. 
proof  that  he  communicated  it  to  the  corporation,  IV,  §  5221. 
application  of  these  principles  to  bank  directors,  IV,  §  5221. 
notice  good  if  repeated  by  single  director  to  board,  IV,  §  5221. 
when  a  single  director   is  deemed   to  be  "  e.ngaged   in   business  "   for 

the  corporation  for  the  purpose  of  receiving  a  notice,  IV,  §  5222. 
existence   of    knowledge    in    a    single    director    wlnle    sitting    in    the 
board.  IV,  §  5223. 
knowledge  which  he  may  properly  communicate,  IV,  §  5223. 
knowledge  which  he  ought  to  communicate,  IV,   §   5223. 
facts  which  the  directors  ought  to  know,  imputable  to  the  corporation, 

IV,  §   5224. 
notice  to  the  corporation  in  the  case  of  frauds  committed  by  single  di- 
rector against  third  person,  IV.  S  5225. 
knowledge  of  corporate  agent  defrauding  a  third  person,  IV,  §  5226. 
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knowledge  acquired  by  a  corporate  agent  while  actin*  with  a  third  party, 
ostensibly  for  his  principal,  but  really  for  himself,  IV,   §  -5227. 
notice   to   and   knowledge   of   the   president   cf   a   corporation,    whe-i 

imputable  to  the  corporation,  IV.  §  5228. 
when  invested  with  additional  powers  as  general  manager.  IV,  §  5228. 
how  in  case  of  president  of  a  mining  company,  IV,  §  5228. 
notice  to  the  cashier  of  a  bank,  IV,  §  5220. 

his  knowledge  is  imputable  to  the  bank.  IV,  §  5220. 
knowledge   of  a  cashier   wdio  acts   as   member   of   the   discount   com- 
mittee^  IV,  §   5230. 
notice  to  the  treasurer  of  a  corporation.  IV,  §  52.31. 
notice  to  various  special  agents  of  corporations,   IV,  §   52.32. 

to  master  of  transportation  of  railway  company,  IV,  §  5232. 
to  engineer  of  bridge  company,  IV.  §  523^. 
to  railway  station   agent,   IV,    §    5232. 

to   one   of   several    agents   of   a    bank   emplcved   on    separate    duties, 
IV,   §   5232. 
knowledge  of  a  mere  corporate  servant   or   clerk,   IV,   §   5233. 
notice  to  a  mere  stockholder  not  imputable  to  the  corporation,  IV,  §  5234. 
unless  he  acts  as  agent  for  the  corporation  also.  IV.   §   5234. 
notice    to    the    corporation    of    defects    in    streets,    highway's,    public 

works,  etc.,  which  it  is  bound  to   lepair,   IV,   §    5235. 
negligent  ignorance  equivalent  to  actual  knowledge,  IV,   §   5235. 
rule  where  defect  is  visible  and  continuous,  IV.  §  5235. 
notice  to  secretary  and  treasurer  of  turnpike  road  conipanv  of  such 
defect,  IV.   §   5235. 
notice  to  a  corporation  taking  negotiable  paper.  IV,  §  5233. 

test  is  not   negligent   ignorance,  but   bad  faith,   IV,    S    5233. 
test  applied  in  the  case  of  accommodation  paper.  IV,  S   5236. 
circumstances  putting  a  corporation  upon  inquiry,  IV,  §  5237. 
whether  a  corporation  had  actual  notice  in  a  given  case  is  a  question  of 
fact,   IV,   §   5238. 
whether  it  had  constructive  notice  is  a  question  of  law,  IV,   §  5238. 
evidence  of  notice  to  corporate  officers,  IV,  §  5239. 
other  holdings  relating  to  notice  to  corporations,  IV.  §   5240. 

bank  director  presumed  to   have  knowledge  of  the   securities   of  the 

bank.  IV,  §  5240. 
isrnorance   of   agent    of    release   of   mortgage    exonerates    corporation, 
"IV.   §    5240. 

knowledge  by  corporate  officers  of  unauthorized  acts  of  their  prede- 
cessors, IV,  §  5240. 
creating  a  ratification  in  case  of  no  dissent,  I^',   S   5240. 
special    notice    not    required    in    taxation    jjroceedings    under    the    Four- 
teenth   Amendment,   IV,    §    5449. 
to  the  president,  when  notice  to  the  corporation  —  when  not,  IV,  §  4657. 
secretarv   is   the   organ   of   the   corporation   for    communication    with    the 

public,  IV,  §  4690. 
■when  notice  to  tlie  treasurer  afTeets  the  corporation,   IV.   §    4728. 
power  of  managing  agent  to   waive  demand   and   notice   for   corporation, 

IV,   §   4851. 
extent   to   which   persons   dealing   with    corporations    are   bound    to    take 
notice  of  the  authority  of  their  o.fficers  and  agents,  IV.   §  4887. 
not  bound  by  secret  instructions  restricting  their  powers,  IV,  §  4887. 
third  persons  bound  to  notice  the  extent  of  the  power  of  corporate  agents, 
but   not   chargeable   with   regularitv   of   its   exercise    in    particular 
cases,   IV,    §    4888. 
mav  take  the  representation  of  the  agent  that  his  power  is  rightfully 
exercised,  IV,  §  4889. 
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to   what   extent   third   persons   bound   to   take   notice   of   the   limitations 

upon  tlie  authority  of  corporate  agents  contained  in  the  bv-laws    IV 

§   4890. 
in    the    absence    of    statute,    process    against    corporations    served    upon 

officer  or  agent  capable  of  giving  notice  to  corporation,  VI,  §  7505. 
service  upon  corporations  of  notice  of  appeal,  VI,  §  7547. 
notice  to  corporation  of  the  fact  that  shares  arc  held  in  trust  for  third 

persons,  see  generally,   II,   §§   2527-2551;   also   Transfers  of  Shares. 
effect  of  such  notice  on  corporate  books,  II,  §  2528. 
charges  corporation  with  duty  of  protecting  rights  of  cestui  que  trust, 

II,  §  2528. 

how  far  company   chargeable  with  knowledge   of   fiduciary   character   of 

shareholder.   II,   §   2520. 
rule  in  case  of  different  classes  of  fiduciaries  —  administrators,  guardians, 

assignees,    II,    §§    2529,    2530. 
in  case  of  executors,  II,  §  2531. 
in  case  where  executor  is  also  trustee.  II,  §  2532. 

corporation  chargeable  with  notice  of  will,  II,  §  2532. 
in  case  of  shares  registered  as  held  by  "  guardian,"  II,  §  2533. 
in  case  of  other  trustees,  11,  S  2534. 

notice  of  trust  not  dischargeable  by  lapse  of  time,  II,  §  2535. 
not  necessary  to  name  beneficiary  on   corporate  books,  II,   §   2536. 
notice  to  president  of  such  trust  sufficient,  IV,  §  5228. 
effect    of    addition    of    the    word    "  trust,"    "  trustee,"    "  in    trust "    etc 
II,  §   2537. 
other  circumstances  under  which  corporation  chargeable  with  notice 

II,  §§   2538,  2539. 

notice  to  shareholders  in   various   cases: 

of  assessment,  how  averred  in  action  by  corporation  for,  II,  §§  1824,  1830. 
of  proceeding  to  increase  capital  stock  under  Missouri  statute,  II,  §  21  lo! 
necessity    of    notifying    stockholder    of    proceeding    against    corporation 

III.  §  3382.  ^ 
view  that  this  is  not  necessary,  III,  §  3382. 

whether   necessary  to  give  notice  to  the   stockholder   of   the  default 
of  the  corporation.  III,  §   3383. 
decree,  assessing  shareholders  in  general   winding-up   proceeding.  coHcln- 
siA-e,  without  personal  service  upon  shareholders.   III,   §"^3404. 
even  upon  non-resident  shareholders,  III,  §  3404. 
doctrine  illustrated  by  the  Glenn  cases,  III,  §  3404. 
shareholders  bound  by  representation  tlirough  the  corpoiation,  III,  §  3404. 
stockholders    subsequently    coming    in,    not    entitled    to    fresh    notice    in" 
creditors'  bills,  in  order  to  support  decree  pro  confesso,  or  bv  default 

III,  §   3529.  '         '  .r 

when  stockholders  summoned  in  action  against  corporation,  III,  §  3596. 
when   stockholder   not  a   purchaser   under   a   statute   requiring   notice   of 

lis  pendens  to  be  filed,  III,  §  3675. 
that  shares  are  not  paid  up,  burden  of  proof  that  purchaser  had  notice 

is  on  creditor,  III,  §  3716. 
that  defendant  did  not  have  notice  of  the  assessment,   considered   as   a 

defense  by  the  shareholder,  III,  §  3753. 
requisites  of  the  notice  of  assessment  upon  premium  notes,  VI,  §   7243. 
to  creditors  of  national  banks  to  present  claims  to  receiver,  VI,  §  7307. 
whether  resolution  assessing  shares  must  fix  place  and  date  of  navment 

VII,  §   8669.  f  ^  > 

whether    notice    of    an    assessment    is    necessary    before    brinein?    action 

thereon,  VII,  §  8672.  ^ 

when  by-law  must  be  followed  in  giving  notice,  VII,   §   8673. 
notice  calling  for  a  certain  sum   per  share  sufficient,   VII,   §   8674» 
notice,  how  served  in  case  of  a  deceased  shareholder,  VII,  §  8675. 
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notice  should  be  given  by  the  secretary,  VII,  §  8076. 

notice  of  amendments  ol  by-laws  of  building  and  loan  associations,  VII, 
§   8770. 
notice    to    third    persons   affectiiuj    rights    in    corporations: 

notice  of  lien  of  corporation  on   its  shares,  whether  jiurchaser  bound  to 
take,   II,   §    2332. 
rule  as  to  notice  where  lien  is  created  by  general  law,  II.   §   2333. 
notice  of  lien  when  created  by  by-law  or  contract,  II,  S  2334. 
assignment    for    creditors,    transfers    shares    of    assignor    as    against    all 
persons  having  notice,   II,   §    2382. 
record   of   transfer   of   shares   not   constructive    notice    under    the   re- 
cording acts.  II.  §  2383. 
of  unregistered  transfer,  effect  of.  on  pu; chaser  at  judicial  sale.  II.  §  2401. 
doctrine  that  unregistered  transfers  not  good  again  t  inn:.cent  pu  chasers, 

II.  §§  2397.  2308.  2399,  2400:   compare,  II,   §  2.311. 
effect  of  actual  notice  of  the  transfer   of  shares  on  rights   of   attaching 

creditors,  II.  S§  2410,  2411. 
rights   of   attaching   creditor   paramount   to   those    of    a    subsequent    pur- 
chaser of  shares  without  notice,  II.  §  2414. 
to  corporation  immaterial,  under  the  rule  that  the  rights  of  an  attaching 
creditor   prevail   over   those   of   an   unrecorded   transfer   of   shares,   II, 
§   2416. 
exoneration  of  corporation,  transferring  shares  without  notice  of  adverse 

claim.  II.   S   2448. 
to  purchasers  of  shares,  that  they  are  held  in  trust  for  others.  II,  §  2544. 
rights  of   bona   fide  purchasers  of  shares   as  affected   by   the   question  of 
notice,    II,    §§    2587-2610;    and    see    BoxA    Fide    PrecHASEBS    of 
Shares. 
icho  are  bo>ia  fide  purchasers  without  notice.  II.  §§   2603-2610:    and 
see   Bona   Fide   PrRciiA.sERS   of   Shares. 
must  have  paid  purchase  money  before  notice.  II.  §   2603. 
when  a  lis  pendens  not  notice.  II.  §  2604:   and  see.  II.  §  2433. 
to  a  purchaser  of  shares  indicated  by  a  corporate  officer  acting  as  agent 

of  such  purchaser.  II,   §   26C8. 
of  want   of   authority  of  broker   implied   from   failure   to   execute   blank 

power  of  attorney,  II,  §  2609. 
circumstances   sufficient   to   put   a   purchaser   of   shares   on   inquirv   as    to 
title,   II,   §   2610. 
other  questions  of  notice  with  reference  to   shares: 

to  attaching  creditors   of   shares   and  facts  sufficient   to   put  them   upon 

inquiry.  II.  §  26.34. 
purchasers   of   shares   with   notice   take   subject  to   rights   of  pledgor,   II, 
§   2637. 
what  imports  notice  —  addition  of  the  words  "  in  trust,"  "  trustee," 

etc.,  II,  §  2638. 
lis  pendens  not  a  notice,  II,  §  2639. 
of  sale  in  case  of  a  pledge  of  corporate  shares,  II,  §§  2665,  2668,  2671, 

2672,  2674.  2675. 
to  redeem,  before  selling  shares  which  have  been  pledged,  II,  §  2673. 
whether   a    sale   of   shares   by   a   broker    without    notice   is    a   conversion, 

II,  §   2094. 
right  of  broker  to  reimbursement  for  his  advances,  notwithstanding  a  sale 
of  the  shares  without  notice,  II.  §  2696. 
a  different  rule  where  the  shares  have  been  paid  for.  II,  §  2697. 
rule  where  broker  has  been  indemnified  by  a  third  party.  II.  §  26C8. 
circumstances   charging   corporation   with   notice   of   facts    respecting   its 
own  shares.  II,  §  2770. 
knowledge  of  a  single  director  not  notice,  II,  §  2770. 

7769 


Notice  INDEX. 

NOTICE  —  ( Continued ) . 

by  sheriff  or  levying  officer  in  case  of  notice  to  officer  of  corporation  in 

case  of  levy  upon  shares,  II,  §   2792. 
to   purchaser   of   shares,   of   by-laws   restraining   power   to   transfer,   III, 

§  .3241. 
statutory    provisions    respecting    public    notice    of    transfers    of    shares, 

III,  S'32!)3. 
to  corporation  not  necessary  to  a  valid  pledge,  II,  §  2621. 
to  corporation  e^^sential  to  validity  of  a  levy  upon  its  shares,  II,  §  2786. 
bv   levyino-   officer    in   case   of   levy   of   execution    or    attachment    against 
sha'^-es,   II,   §   2790. 
to  what  officer  such  notice  given,  II,  §  2790. 
to  corporate  officer  of  intention  to  levy  on  shares,  II,  §  2792. 
what  notice  sufficient.  II,  §  2792. 
must  be  in  writing,  II,  §   2792. 
trani^fers    of    shares    where    corporation    has    lien,    and    transferee    gives 

corporation  no  notice.   III,   §   3248. 
on   the  part   of   transferor   as   to   character   of    transferee,    effect   of,    III, 

§   3278. 
ultra  vires  acts  of  conmiittees  of  directors  made  good  by  ratification  or 

acquiescence  after  knowledge,  III,   §   3961. 
knowledge  necessary  to  a  valid  ratification,  VII,  §  8439. 
failing    to    disaffirm    within    a    reasonable    time    after    notice    creates    a 

ratification,  VII.  §  8440. 
doctrine  that  persons  dealing  with  corporations  are  bound  to  take  notice 
of  their  powers,  VII,  §  8309. 
and    of    the    powers    of    their    contracting    officers    and    agents,    VII, 
§   8310. 
public   not  bound  by  corporate  by-laws   in   the   absence  of   knowledge   of 

them,  VII,  §   8312. 
customer    having    knowledge    of    limitations    upon    powers    of    corporate 

agent  deals  with  him  at  his  peril,  VII,  §  8313. 
when  customers  bound  to  take  notice  of  constitution,  by-laws  and  usages 

of  business,  V.   §   5986. 
doctrine  that  persons  dealing  with  corporations  are  bound  to  take  notice 
of  the  extent  of  their  powers,  V,   §   5973. 
and  of  the  powers  of  their  agents.  V.  §  5974. 
members  of  corporations   presumed  to  have   notice  of   their   by-laws,   V, 
§  5987. 
doctrine  applied  in  case  of  mutual  benefit  insurance,  V,  §  5987. 
when   purchaser   of   negotiable    instrument    bound    to   take    notice    of    the 
governing  statute,  V,  §  6072. 
when    intended    purchaser    of    bonds    not    cliargeable    with    notice    of 
outstanding    indebtedness,    V,    §    6072. 
circumstances   putting    purchasers    of   corporate    bonds    upon    inquiry,    V, 
§    6073. 
whether  put  on  inquiry  by  the  numbers  on  the  bonds,  V,  §  6074. 
put  on  inquiry  l)y  the   reference   in  the  bonds  to  the  mortgage,   V, 

§  6075. 
whether  put  upon   inquiry  by  the   presence   of  p:i>t-,iae   coupons,   V, 

§  6076. 
put  on  inquiry  by  what  circumstances  where  bonds  have  been  stolen, 

V,    §    6077." 
other  circumstances  putting  purchasers  upon   inquiry,  V,   §   6078. 
status   of   purchaser   of   corporate   bonds   where   he   has    notice   that   the 

agent  is  disposing  of  them  for  an  unlawful  purpose,  V,  §  6082. 
equity   will   give   effect   to   an   informal    corporate    mortgage   as    against 
subsequent  incumbrancers   with   notice,   V,    §    6203. 
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rights    of    purchasers    of    mortgaged    property    pending    foreclosure    pro- 
ceedings, V,  §  6234. 
buy   with   actual    notice   at  their   peril,   V,   §   fi234. 
affected  by  the  doctrine  of  Us  iJC)ide?tts  if  the   proceedin"-  concerns 

land,   V,    §    6234. 
affected  by  statutory  notice  of  Us  pendens,  V,  §  G234. 
what   if  stockholder  fails  to  take  stock  in  new  company  because  of 
no  notice  or  knowledge  of   reorganization  scheme,   V,'  §    6247. 
given    to    what    stockholders    of    meeting    to    authorize    assignment    for 
creditors,   V,    §   6474. 

See  also  Knowledge. 
NOTICE  TO  PRODUCE. 

proof  of  corporate  existence  by  witnesses,  under  notice  to  produce   cor- 
porate books  and  records,  VI,  §  7704. 
NOVATION, 

power  of  corporate  agent  to  arrange  a  novation,  IV,  §  4967 
NOXIOUS  SUBSTANCES, 

state  may  prohibit  the  making  and  vending  of,  IV,   §   .5482. 

although  maker  or  vendor  has  a  United  States  patent,  IV,  §  5482; 
and  see  Nuisance. 
NUISANCE, 

criminal    responsibility   of    corporate    officers    and   agents    for    nuisance^ 
IV,  §  4996. 
prosecution,    when    against    them    jointly.    IV,    §    4996. 
illegal  toll-gates  are  presimied  to  be  a  public  nuisance,  V,  §  5910. 
whon  toll-gates  not  unlawful  and  not  a  public  nuisance,  V,  §  .j911. 
liability  of  private  corporations  for  nuisance.  V.  §  6284. 

charter    or    statutory    authorization    exonerates    from    government 

prosecution  —  estops   the  state.   V,  §   6284. 
but  does  not  include  rights  of  private  persons.  V.   §  6284. 
liability  as  between  railway  lessor  and  lessee  for  nuisance.  V,  §  6293. 

doctrine  of  author  and  oontinuer  of  nuisance,  V.  §  6293. 
liability  of  corporations  for  nuisance  causing  special  damages,  V,  §  6359. 
corporation   indictable   for   committing   public  nuisance.   V,    §    6425. 
that  the  nuisance  be  abated  is  a  part  of  the  judgment  under  an  indict- 
ment  for  a  nuisance,  V,   §   6443. 
attempting  to  build  a  street  railroad  after  expiration  of  license  creates 
a    public    nuisance,    V,    §    6590. 
which  may  be  restrained  by  injunction,  V,  §  6590. 
public  nuisance  enjoined  at  suit  of  Attorney-General,  VI,  §   7774, 
injunction  against  promoters  for  a  nuisance.  VII,  §  8291. 
power   of   municipal    corporations    to   define   nuisances  —  effect   of,    upon 
validity  of  ordinance  prescribing  rate  of  speed  of  railway  trains,  IV, 
§   5507. 
NULLA  BONA, 

return  of  execution  nuUa  bona  fixes  liability  of  stockholder.  III,  .^  3185. 
return  of,  against  corporation  when  necessary  to  let   in   remedy  against 

stockholders,  III.  §§  3351-3363;  and  sre  Execution. 
judgment,    execution    and    return    of,    before    filing    creditors'    bill.    III, 

§S  3518-3521;  and  see  Execution. 
liability  of  stockholder  to  execution  upon  judgment  against  corporation 

fixed  by  return  of  nuUa  bona.  III.  §  360^5. 
•such  return  is  evidence  of  corporate  insolvency.  III,  §  3609. 
not  a   sufficient   foundation    to   charge  directors   with    liability   for   debts 

of  corporation  in  case  of  statutory  defaults  by  them.   III.  §  4348. 
execution  must  have  been  returned  nuUa  bona  to  support  a  creditor's  bill 
in  equity.  V.   §  6563. 
NLX  TiEL  CORPORATION, 

validity  of  consolidation  raised  under  plea  of,  I,  §  358. 
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plea  of,  not  available  where  party  has   contracted  with   the  plaintiff  aa 

a  corporation.  I.  §§  .518,  .519,  520. 
nature  of  this  plea,  VI,   §   7669. 

raises  only  question  of  corporate  existence  de  facto,  VI,   §   7670. 
form  and  substance  of  the  plea,  VI,  §  7071. 

particularity  of  averment  in  the  plea,  VI,  §  7672. 
particularity  in  replication  to  this   plea,   VI,   §   7674. 
burden  of  proof  under  this  plea,  VI,  §  7675. 
plea  of  mil  tiel  corporntio7i  defendant,  VI,  §  7676. 

form  and  substance  of  this  plea,  VI,  §  7677. 
stage  at   which   nul   tiel  corporation  pleadable,  VI,  §  7678. 
NUL  TIEL  RECORD, 

reply  in  the  nature  of,  where  there  has  been  a  consolidation,  I,  §  407. 
NUMBERS, 

whether  intendine^  purchaser   put   upon   inquiry  by  the   numbers   on   the 
bonds,  V,  I  0074. 
as  to  share  certificates  bearing  particular  numbers,  see  Certificates. 
NURSES, 

statutes  authorizing  incorporation  of  companies  to  train,  I,  §  186. 

power   of   managing   officers   of  corporation   to   employ   nurses   to   attend 

injured  employes,  IV,  §  4855. 
corporation  has  power  to  expend  its  funds  in  employing  surgeons,  nurses, 
etc.,  for  wounded  employes,  VII,  §  8388. 

o. 

OATH, 

corporation  no  power  to  take  an  oath,  V,  §  5839. 

statutes  requiring  denial  of  corporate  existence  to  be  made  under  oath, 
VT,   §   7668. 
oath  on  information  and  belief  not  sufficient,  VI,   §   7668. 
plea  of  non  est  factum  bv  corporation  verified  by  oath  of  proper  officer 
or  agent,  VI,  §  7631. 
statutes    requiring    pleadings    to    be   verified    by    oath    of    corporate 
officer  or  agent,  VI,  §  7632. 
OATH  OF  OFFICE, 

of  receiver,  V,   §   6889. 
OBJECTIONS, 

what,  may  be  made  by  stockholder  joined  as  defendant  without  right  to 
plead.  VI.  §  7583. 
OBLIGATION  OF  CONTRACTS, 

vested    rights    acquired    in    property    of    corporations    not    displaced    by 

corporate  dissolution,  V,    §    6727. 
not  impaired  by  appointment  of  receivers,  V,  §  6903. 
OBSTRUCTING   HIGHWAY, 

corporation   indictable  for  obstructing  public  highway,  V,   §   6424. 
OFFENSES  AGAINST  CORPORATIONS, 

indictments    for    offenses    against    corporations    and    their    property,    V, 
§   6444. 
"OFFICE    FOUND," 

a  proceeding  by  the  state  to  escheat   land   unlawfully   held  by  corpora- 
tions,  V,    §    5795. 
OFFICE  PURPOSES, 

foreign  corporations  may  take  and  hold  real  estate  for,  VI,  §  7916. 
OFFICERS  OF  CORPORATIONS, 
de  facto,  I,  §  496. 
distinction  as  to  corporate  officers  who  may  contest  right  to  office,  and 

employes  or  servants  removable  at  pleasure,  I,  §  768. 
statutes    empowering    corporations    to    make    by-laws    regulating    duties 
of  corporate  officers,  I,  §§  968,  969. 
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statutes  vesting  power  of  making  by-laws  in  directors  or  other  officers 

I,  S§  978-1003;   compare,  I,  §§   849,   950.  ' 
payment  of  salaries  of  officers  by  issuing  shares  to  them,  II,   §   1652. 
holding  a  corporate  office  which  can  only  be  filled  by  a  shareholder  estops 

one  from  denying  that  relation,  II,  §   1897  ;   III,   §   3G5G. 
liability   of   corporate   officers    for    issuing   fraudulent   share    certificates 

II,  §  2358. 

of  corporation  —  no  action  against,   for  refusing  transfer   of   shares,  II 
§  2449.  ' 

of  corporation  may  purchase  shares  of  stockholders,  II,  §  2721. 

not   a    fraud   to   avail    themselves   of   their    superior    knowledf^e     II 
§  2721.  o  .       , 

statutory  liability  of  managing  officers  for  failing  to  file  reports,  publish 

statements,  etc..  Ill,   §   3090. 
statutes,  creating  such  liability,  penal.  Ill,  §  3090. 
substantial   compliance  sufficient.  Ill,  §  3090. 
of  corporation  not  within  statutes  making  stockholders   liable  for  labor 

d-bts,  etc..  Ill,   §   3147. 
failing  to  elect,  tantamount  to  a  dissolution,  III,  §   3340. 
of  corporation,  misconduct  of,   no  defense  by   stockholder  when   sued  by 

creditor.  III,  §  3688. 
that   the   officers   of   the   corporation   are  liable   before   the   shareholders, 
whether  a  defense  on  the  part  of  a  shareholder  against  a  creditor    III' 
§   3704. 
of  corporation  made  liable  for  statutory  defaults,  not  entitled  to  contri- 
bution,  III,  §   3824. 
officers   and   directors   de  facto,    III,   §§    3893-3901 ;    and   see    De    Facto 

Officers. 
director   cannot   confer    permanent    and    supreme    control    upon   a    single 

officer.  III,  §   3951. 
directors  may  contract  through  a  committee  of  their  own   members    III 
§   3952. 
power  of  such  committee  to  make  contracts.  III,  §  3953. 

to  mortgage  the  j)roperty  of  the  corporation.  III,  S  3954. 
authority  to  convey  includes  power  to  execute  suitable  instruments 

III,   §   3955. 
power  of  committees  of  directors  in  respect  of  litigation.  III,  §  3956. 
collect  outstanding  debts.  III,  §  3956. 
institute  suit.  III,   §   3956. 
agree  to  submissions  to  referees.  III.  §  3956. 
standing  committee  to  act  as  arbitrator.  III,   §  3956. 
committees  of  directors  cannot  purchase  real  estate.  III,  §  3957. 
power  of  committee  appointed  to  examine  and  report  on  a  special  subiect 
III,  §    3958.  •^       ' 

quorum  of  committee  of  directors  necessary  to  act.  III,   §   3960. 
when  all  must  join.  Ill,  S  3960. 

theory  that  a  majority  may  control,  vet  all  must  meet  and  con- 
sult,   III,    §    3960. 
ultra  vires  acts  of  committees  of  directors  made  good  by  ratification 

III,  §  3961. 
corporation  bound  by  acts  of  sueli  committees  within  their  apparent 

authority.   III,   §    3962. 
personal  liability  of  the  members  of  such  committees,  III,  §  .3963 
power  of  directors  to  fix  salaries  of  corporate  officer.  III.  §   3991. 
contracts   between  two   corporations   voidable   where  the   sole   contractincr 
agent  is  an  officer  in  both  corporations.  III,   §  4083.  * 

of  corporation,  who  are  ex  officio  directors,  liability  of,  for  acts  of  other 
directors,  III,   §   4112. 
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when    president    of    a    corporation    may    discharge    the    duties    of    other 

officers,  IV,  §  4653. 
secretary  is  an  officer  and  not  a  servant  or  employe,  IV,  §   4692. 
personal   liability  of   officers   of   associations,   clubs,   etc.,   contracting   for 

the  body,  IV,  §  5167. 
\\hen  contract  to  pay  officer  for  property  or  services  implied  in  law,  IV, 

§    5183. 
officers   of   corporation,   when    presumed    to   have   knowledge    of    the    un- 
authorized  acts   of  their   predecessors,   IV.    §    5240. 
so  that  failure  to  dissent  is  a  ratification,  IV,  §  5240, 
when  corporation  estopped  from  repudiating  the  ict-;  of  its  officers  within 

the  apparent  scope  of  their  powers,  IV,  §  5251. 
when  estopped  from  setting  up  want  of  power  in  their  officers  to  make  a 

given  contract,  IV,  §  5250. 
when  estopped  from  repudiating  the  acts  of  dc  facto  officers,  IV,  §  5252. 
relator   estopped   from    procuring   quo    warranto    proceeding   against    one 

whom  he  has  induced  to  act  as  a  corporate  officer,  IV,  §  5263. 
estoppels  against  officers  of  corporation,  IV,  §  5268. 
officers   of  corporation  other   than  directors,   how   far   presumed   to   have 

knowledge  of  its  affairs,  IV,   §   5309. 
constitutional   protection  of  officers  of  corporations,   IV,   §   5459. 

cannot  be  deprived  of  their  offices  and  franchises  without  summons.. 
I  hearing  or  judgment,  IV,  §  5459. 

'  how  far  protected  by  a  subservient  judiciary  against  a  Congressional 

investigation,  IV,  §  5459. 
power  of  officers  of  corporations  to  borrow  for  the  corporation,  IV,  §  5706. 
when   not   necessary   to   show   that   the   corporation    received   the   benefit 

of  money  borrowed  by  its  officers,  IV,  §  5707. 
under   what   circumstances   advances  to   officers   are   treated   as   advances- 

to  the  corporation,   IV,   §   5708. 
authority  of  corporate  officers  to  execute  commercial  paper,  IV,  §  5746. 

such  authority,  how  proved.   IV,   §   5747. 
authoritv  of  corporate  officers  to  indorse  and  transfer  negotiable  paper, 

IV,  §  5756. 
liability  where  one  person  is  an  officer  in  two  corporations  and  commits 

a  fraud  on  one  for  the  benefit  of  the  other,  V,  §  0330. 
conveyance  of  corporate  property  to  the  officers,  V,  §  6530. 
preferring,    as    creditors,   V,    §    6530. 
such  conveyances  not  void,  V,  §  6530. 
but  closely  scrutinized,  V,   §   6530. 

where  officers  act  both  as  buyers  and  sellers.  V,  §  6530. 
misprisions  of  directors  and  officers  as  a  ground  of  forfeiting  corporate 
charters,    V,    §    6615. 
no    forfeiture    for    unauthorized    misprisions    and    breaches    of    trust, 
V,   §   6616. 
resignation    of    all    corporate   officers,    whether    works    a    dissolution,    V, 

§   6656. 
receiver  may  sue  to  recover  assets  fraudulently  diverted  by  the  officers  of 
the   corporation,   V,   §    6953. 
in  such  cases  proceeds  in  right  of  corporation,  V,  §  6953. 
officers  of  insolvent  insurance  companies  no  right  of  priority  in  respect 

of  their  salaries,  VI,  §  7254. 
service  of  process  upon  corporate  officer  after  expiration  of  term  or  resig- 
nation or  abandonment  of  office.  VI,  §§  7509,  7510. 
service  of  process  on  a  corporation  by  an  officer  who  is  a  member  of  the 

corporation,   VI,    §    7543. 
corporation  may  maintain  actions  against  its  own  members,  VI,  §  7375. 
when  corporation  may  maintain  action  on  a  promise  made  to  its  officer, 
VI,  §   7387. 
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authority  of  corporate  officer  to  make  alfidavit  to  remove  cause  on  ground 

of  local  prejudice,  VI,   §§    7468,   7409. 
when  not  necessary  or  proper  parties  to  actions,  VI,  §  7575. 
directors  not  necessary  parties  to  actions  to  enforce  liens  against  corpo- 
rate  property,  VI,   §   7575. 
efTeet  of  a  corporation  suing  or  being   sued   in  the   name  of   its  officer, 

VI,  §  7602. 
corporations  plead   and   answer,   how,  VI^  §    7626. 

plead  or  answer  by  attorney,  VI,   §   7626. 
what  officers  of  corporations  subject  to  garnishment  against  corporation, 
VI,  §  7805. 
service  of  garnishment  upon  what  officer,  VI.   §   7806. 
proof   aliunde   of   official   character    in   garnishment   proceeding,   VI, 

§  7807. 
when    statute   relating   to   service   of   ordinary   process   governs,   VI, 

§    7808. 
officer  to  make  disclosure,  not  necessarily  officer  to  receive  service,  VI, 

§    7809. 
authority  of  officer  to  make  disclosure.  VI,  §  7810. 
process    directed    to    corporation    and    not    to    officer    or    agent,    VI, 
§  7811. 
mandamus  not  necessarily   directed   against   officers   of   corporation,    \  I, 

§  78ai. 

but   runs   against   corporation   in   corporate   name,   VI,    §    7831. 
corporation  may  appeal  from  mandamus  when  writ  runs  against  officers, 

VI,  §   78.32. 
officers  of  corporation  cannot  bid  at   judicial   sales   of   its   property,    \  I, 
§  7806. 
how,  if  officer  has  become  a  creditor,  VI.  S  7866. 
validity  of  statutes  providing  for  service  of  process  upon  any  corporate 

officer,  VI,  §  8024. 
of  foreign  corporation  casually  within  the  state,  service  of  process  upon, 

VI,  §^8030. 

compelling  disclosure  by  officers  of  foreign  corporation  in  garnishment  pro- 
ceeding, VI,  8  8081. 
doctrine   that   persons   dealing   with    corporations    through    their   officers 
bound  to  take  notice  of  the  powers  of  the  officers,  VII.  §  8310. 
contrary  rule  that  corporations  are  bound  by  the  acts  of  their  agents 
within   the   limits   of   the   authority   which   they   are   held   out   as 
possessing,  VII,  §  8311. 
•what  powers  implied  from  express  grants  of  other  powers  and  what  not, 

VII,  §  8561. 

corporations  bound  by  acts  of  their  de  facto  officers,  VII,  §  8502. 
ministerial  officers  may  have  longer  terms  than  the  directors,  VII,  §  8503. 
recent   decisions   on   poicers   of   ministerial   officers   other    than   president, 

VII;  §§  8550-8503. 
powers  of  the  vice-president.  VII,  S  8550. 
powers  of  the  secretary,  VII,  §  8551. 

powers  of  secretary  acting  also  as  general  manager,  VII,   §    8552. 
powers  of  the  treasurer,  VII.  §  8553. 
powers  of  secretary  and  treasurer,  VII,  §  8554. 
powers  of  secretarv  and  treasurer  acting  also  as  general  manager,  VII, 

§  8555. 
powers  of  general  manager,  general  agent,  sole  agent,  managing  director, 
etc.,  VII,  §  8556. 
further  of  the  powers  of  general  manager,  VII,  §  8557. 
what  such  managing  officer  or  agent  may  not  do,  VII,  §  8558. 
what  officers  have  power  to  bind  the   corporation  by  issuing  negotiable 

paper,  VII,  §  8559. 
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interpretation  of  various  instruments  conferring  powers,  VII,  §  8560. 
recent  decisions  on  the  liability  of  niinisterial  officers,  VII,  §§  856G-S578. 
when  ministerial  officers  are  liable  for  the  torts  of  their  subordinates,  Vll, 

§  85G6. 
statutory  action  in  New  York  for  "  official  misconduct,"  "  misfeasance," 

etc.,  VII,  §  8567. 
officer  helping  himself  to  repay  his  advances,  VII,  §  8568. 
frauds  for  which  officers  are  personally  liable,  VII,  §  8569. 
contracts  upon  which  corporate  officer  is  personally  liable.  VII,  §  8570. 
personal  liability  of  contracts  executed  on  behalf  of  non-existent  corpora- 
tion, VII,   §    8571. 
contracts  upon  which  officers  are  not  personally  liable,  VII,  §  8572. 
statutory  penalty  for  refusing  to  allow  stockholders  to  inspect  the  books, 

VII,  §  8573. 
liability  of  president  for  this  and  that,  VII,  §  8574. 
liability  of  the  secretary,  VII,  §  8575. 
accounting  by  the  treasurer.  VII,  §  8576. 

auditor  is  an  "  officer  "  and  liable  for  misfeasance  in  office,  VII,  §  8577. 
manager,  when  not   liable  for  mismanagement,  VII,   §   8578. 
the  word  "  officer  "'  in  a  statute  includes  auditor,  VII,  §  8577. 
recent  decisions  on  the  compensation  of  officers,  VII,  §§  8581-8586. 
officers  presumed  to  i-erve  without  compensation,  VII,  §  8581. 
rule  does  not  apply  in  case  of  extra  services  clearly  outside  the  duties  of 

the  office,  VII,  §  8582. 
question  considered  with  reference  to  particular  officers,  VII,  §  8583. 
voting  compensation  for  past  services,  VII.  §  8584. 
directors  voting  compensation  to  themselves.  VII,  §  8585. 
resignation  terminates  salary,  VII,   §   8586. 

officers  and  directors  of  building  and  loan  associations,  VII,  §§  8739-8747. 
the  governing  body  of  the^e  associations  described,  VII,  §  8739. 
a  catalogue  of  the  usual  officers,  VII,  §  8740. 

powers  of  president,  treasurer,  secretary,  solicitor,  VII,  §  8741. 
status  and  powers  of  directors,  VII,  §  8742. 

liability  of  directors  for  breaches  of  trust,  gross  negligence,  etc.,  VII, 

§   8743. 
obligations  of  directors  as  fiduciaries,  VII,  §   8744. 
bondn  of  such  officers  and  liability  of  their  sureties,  VII,  ?  8745. 
liability  of  such  officers  to  fines,  amotion,  prosecution,  VII,  §  8746. 
compensation  of  such  officers,  VII,  §  8739. 

transactions   with   corporate   officers   when    acting   for   themselves   as   in- 
dividuals, VII,  §  8412. 
corporations  not  bound  if  the  other  party  has  notice,  VII,  §  8412. 
may  be  bound  if  the  other  party  has  no  notice,  VII.  §  8412. 
compensation  of  officers  of  corporation,  III,  §§  4380-4389;   and  see  Com- 
pensation OF  Officers. 
when  notice  to  officers,  directors,  etc.,  of  corporation  is  notice  to  corpora- 
tion, and  ichen  not,  IV,  §§  5189-5240;   and  see  Notice. 
ratification   of   unauthorized   acts    of   corporate   officers    and    agents,    IV, 

§§  5285-5329;  and  see  Ratification. 
poicer  of  directors  and  officers  to  execute  corporate  mortgages,  V,  §§  6171- 
6179;  and  see  Mortgages. 
OFFICERS  AND  AGENTS  OF  CORPORATIONS, 

ministerial  officers  and  agents  of  corporations :  their  powers,  duties  and 
responsibilities  construed,  IV,  §§   4611-5005. 
pon:e'-s  of  the  president,  IV,  §§  4611-4663. 
liabilities  of  the  president,  IV,  §§  4669-4678. 
compensation  of  the  president,  IV,  §§  4682-4684. 
the  president  —  Ms  pouers,  liabilities  and  compensation,  IV,  §§  4611- 
4684. 
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the  vice-president:  nature  of  his  office,  his  powers,  his  personal  lia- 
bility, IV,  §§  4G87-4G89. 
the  secretary:  his  office,  duties,  poicers,  liabilities,  IV,  §§  4G92-4710, 
the  treasurer:  his  office,  poicers,  duties,  liabilities,  IV,  §§  4714-4734. 
the   cashier   of   a    bank:    his    office,    powers,    duties,    liabilities,    IV 
§§  4739-4829. 
his  status,  powers,  and  duties  in  general,  IV,  §§  4739-4771. 
his  power  to  bind  the  bank  by  declarations,  statements  and  ad- 
missions, IV,  §§  4777-478.5. 
his  power  touching  negotiable  paper.  IV,  §§  4789-4807. 
his  power  touchinq  certificates  of  dep'-%nt  and  the  certification  of 

checks,  IV,  §§  4812-4820. 
his  frauds  and  torts,  IV,  §§  4824-4829. 
the  teller  of  a  bank:  his  office,  powers,  duties,  liabilities,  IV,  §§  4832- 

4842. 
the  managing  agent  other  than  the  president  and  cashier,  IV,  §§  4846- 

4861. 
attorneys   and  counselors   employed   by   corporations,   IV,    §§    4864- 

4870. 
powers  of  corporate  agents  generally,  IV,  §§  4873-.500.5. 

general  considerations  touching  their  powers,  IV,  §§  4873-4906. 
their  declarations  and  admissions,  how  far  binding  upon  the  cor- 
poration, IV,  S§  4912-4925. 
liability  of  the  corporation  for  their  frauds,  IV,  §§  4929-4934. 
ratification  by   the  corporation  of  their  unauthorized  acts,  IV, 

§§  4938-4947. 
their  powers  touching  particular  acts,  IV,  §§  49.51-4973. 
matters  relating  to  particular  a'gents,  IV,  §§  4978-4988. 
other  matters,  IV,  §§  4992-5005. 
OFFICIAL  BOND, 

determination  of  office  or  agency  releases  surety  on  official  bond  of  officer 

or  agent,  IV,  §  4904. 
bonds  of  officers  of  building  associations  and  liability  of  their  sureties,  VII, 

§  8745;  see  also  Sureties. 
evidence  to  prove  official  character  of  person  acting  as  president  of  a  cor- 
poration, IV,  §  4612. 
recognition  and  adoption,  IV,  §  4612. 
parol  evidence,  IV,  §  4612. 
liability  of  directors  for.  under  statutes.  III,  §  4302. 
OFFICIAL 'MISCONDUCT, 

of  directors  declared  to  be  larceny,  III,  §  4302. 
under  statute,  remediable  in  equity.  III.  §  4302. 
statutory  action  in  Ne%v  York  for  '"  official   misconduct,"  "  misfeasance  " 

etc.,  VII,  §  8567. 
for  officer  to  pay  advances  made  by  him  out  of  the  corporate  treasurj^  not 
official  misconduct,  VII,  §  8568.' 
OFFICIAL  ORGAN, 

cashier  is  the  official  organ  of  the  bank  for  communication  with  the  nublic 
IV,  §  4779.  ^ 

OFFICIAL  REPORTS, 

when  admissible  against  the  corporation.  VI,  §  7728. 
OFFSETS, 

treasurer  no  implied  power  to  allow  offsets  for  the  corporation   IV   §  4717 
OHIO,  ,  »         -. 

statutes  for  consolidation  of  various  enumerated  companies,  I,  §  312. 
statutory  restriction  upon  railway  consolidations,  I,  §  337. 
consolidations  do  not  revive  or  extend  franchises,  I,  §  337. 
exceptional  rule  in,  that  liability  as  shareholder  attaches  to  and  remains 
with  him  who  was  such  when  debt  created,  III,  §  3226. 
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OLD  AGE, 

of  corporate  officer  whether  a  ground  of  removal,  I,  §  815. 
OLEOMARGARINE, 

validity  of  state  statute  prohibiting  the  sale  of,  IV,  §  5483. 
"  ONE-MAN  CORPORATIONS," 

organization  of  one  man  and  two  men  companies,  VI,  §   8165. 

status  of  corporations  having  but  one  shareholder,  VII.  §  8590. 

eflfect  of  one  man  conducting  his  ordinary  business  in  tlie  name  ancf 
form  of  a  corporation,  VII.  §  8599. 

validity  of  contracts  made  by  the  sole  owner  or  owners  of  all  the  shares, 
VII, '§  840.3. 
ONEROUS  PROPERTY, 

assignee  in  bankruptcy  not  bound  to  accept.  III,  §  3722. 

acceptance  by  assisnee  in  bankruptcy  of  shares  in  corporation,  III,  §  3723. 
ONUS  PROBANDI.     See  Burden  of  Proof. 
OPERATIVE, 

protected  by  statute  giving  a  remedy  against  stocKholders  for  labor  debts, 

III,  §  3144. 
OPINION, 

statements  of  matters  of  opinion,  belief  and  motive,  no  ground  of  rescind- 
ino-  stock  subscription,  I,  §  481 ;  II,  §  1392,  note  5,  1394;  III,  §  1974. 
OPPOSING  INTERESTS. 

directors  cannot  act  for  opposing  interests,  but  only  for  the  corporation, 
VII.  §  8499;  and  see  Directors. 
contracting  for  the  corporation  with  themselves  as  individuals,  VII, 

§  8500. 
circumstances  under  Avhich  such  contracts  have  been  annulled,  VII, 
§  8501. 
OPPRESSION. 

shareholders'  suits  in  equity  to  restrain  oppressive  acts  by  directors.  IV, 

§  4491. 
ulU-a  vires  acts  in  fraud  of  minoritv  or  oppressive  as  against  them,  en- 
joined, IV,  §  4519. 
exemplary  damages  given  for,  V,  §  G377. 
OPTIONS, 

to  take  new  shares,  profits  arising  from,  right  to  as  between  life  tenant 

and  remainder-man,  II,  S  2215;  and  see  Dividends. 
sales  for  future  delivery  —  when  tender  good  after  expiration  of  lime,  IP, 

§  2706. 
doctrine  that  no  purchase  need  actually  be  made  by  the  broker,  II,  §  2707. 
construction  of  an  option  expiring  at  the  end  of  the,  year,  II,  §  2708. 
liability  for  intermediate  assessments  in  case  of  sale  of  shares  with  option 

to  repurchase,  II,  §  2753. 
when  receiver  may  exercise  an  option  possessed  by  an  insurance  company, 

VI,  §  7255. 
manufacturing  corporations  may  purchase  for  future  delivery,  VII,  §  8374. 
shareholder,  having  an  option  to  take  unissued  shares,  entitled  to  damages 

upon  refusal,  VII,  §  8623. 
right  to  dividends  in  case  of  option  sale  of  shares,  II,  §  2178. 
ORDERS, 

drawn  by  a  corporation  on  its  own  treasurer  deemed  its  promissory  notes, 

IV,  §  5124. 
ORDER  OF  COURT, 

necessary  to  enable  receiver  to  make  distribution,  V,  §  7035. 
discretion  as  to  ordering  receiver  to  pay  money,  V,  §  7036. 
appeal  lies  from  such  an  order.  V,  §  7037. 
ORDER  OF  PUBLICATION. 

against  an  absent  defendant  in  suit  to  remove  incumbrances,  V,  §  6565; 
and  see  Publication. 
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ORDER  TO  SHOW  CAUSE, 

necessary  in  statutorv  proceeding  in  Xew  York  to  dissolve  a  corporation, 
V,  §§  6G92.  GG93. 

how  such  order  served,  V,  §  6692. 

service  by  publication,  V,  §  6693. 
against  the  appointment  of  a  receiver,  V,  §  6885. 
ORDIXAXCES, 

mimicipal,  allied  to  by-laws,  I,  §  938. 
municipal,  how  far  operate  as  laws,  I,  §  942. 
ORDIXARY  CARE, 

directors  bound  to  exerci-.e  the  care  of  a  bailee  for  hire.  III.  §  4104. 
directors  liable  for  failing  to  exercise,  in  management  of  corporation.  III, 
§  4104. 
ORGAXIZATIOX  OF  CORPORATIONS, 

under  special  charters,  I,  §§  44,  70.5,  1204.  1226. 

meetings  for,  outside  the  state  void,  I.  §§  55,  56. 

under  a  charter,  is  evidence  of  its  acceptance,  I,  §  61. 

description  of  statutes  permitting  corporations  to  be  organized  thereunder, 

I.  §  132. 
under  general  laws.  I,  §§  132-249. 
purposes  for  which  incorporation  permitted,  I.  S§   132-210. 

examples  from  varous  statutes.  I,  §§  132-192. 

decisions  construing  particular  statutes,  I,  §§  200-210. 
steps  necessary  to  perfect  organization.  I,  §§  215—249. 
purposes  for  which  incorporation  permitted,  I,  §§  132-210. 

in  Indiana,  I,  §   191. 

in  Texas.  1,  §  192. 

agricultural  fairs,  I,  §  133. 

alumni,  I.  §  134. 

avenues,  I,  §  135. 

banks.  I.  §  136. 

bar  associations.  I,  §  137. 

breeding  domestic  animals.  I,  §  138. 

bridges,  I.  §  139. 

building  and  land  associations,  I,  §  140. 

building  towns,  I,  §  141. 

business   purposes  —  mining,   manufacturing,   merchandising,   etc.,   I, 
§  142. 

camp  meetings,  I,  §  143. 

canals,  I,  §   144. 

cemeteries,  I,  §  145. 

chambers  of  commerce  —  merchants'  exchanges  —  boards  of  trade,  I, 
§  146. 

colleges,  I,  §  147. 

co-operative  associations,   I,   §    148. 

cruelty  to  animals,  I,  S  149. 

cruelty  to  children,  I,  §  150. 

detective  associations,  I,  §  151. 

fencing  land.  I.  §  152. 

ferries,  I,  §  153. 

fire  companies.  I,  §154. 

fire  department  relief,  I,  §    155. 

gas  light,  I,  §  156. 

guano  —  fertilizers,  I,  §  157. 

guaranty  —  suretyship  —  safe  deposit  —  indemnity,  I,  §   158. 

gymnastic  purposes.  I,  §  159. 

health  resorts,  sanitariums,  medicines,  I,  §  160. 

horticulture.  I,  §  161. 

hydraulic  power.  I,  §  162. 

insurance,  I,  §  163. 
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purposes  —  lawful  purposes,   I,    §    164. 

lodges,  fraternities,  societies,  I,  §   165. 

masonic  buildings,  I,  §  166. 

mining,  manufacturing,  etc.,  I,  §  167. 

navigation,  I,  §  168. 

patrons  of  husbandry,  I,  §  169. 

pipe  lines,  1,  §   170. 

police  relief,  I,  §  171. 

political  clubs,  I,  §  172. 

public  libraries,  I,  §  173. 

railroads,  I,  §  174. 

rafting  —  booming  logs,  I.  §  175. 

religion  —  education  —  benevolence,  I,  §  176. 

savings  banks,  I,  §  177. 

slack- water  navigation,  I,  S  178. 

soldiers'  monuments,  I,  §   179. 

sporting,  I,  §  180. 

stage  coaches,  I,  §   181. 

street  railroads,  I,  §  182, 

telegraphs  —  telephones,  I,   §   183. 

tobacco  warehouses,  I,  §  184. 

toll  roads  —  plank  —  gravel  —  macadamized  —  turnpike  roads,  etc.,  T, 
§  185. 

training  nurses,  I,  §  186. 

tramways,  elevated,  I,  §  187. 

trust  companies,  I,  §  188. 

union  depots,  I,  §  189. 

water  works,  I,  §  190. 
decisions  construing  particular  statutes,  I,  §§  200-210. 

corporations  for  internal  improvements,  I,  §  200. 

for  ''  lawful  sporting  purposes,"  I,  §  201. 

to  prosecute  actions  for  violations  of  game  laws,  I,  §  201. 

for  the  erection  of  buildings,  I,  S  202. 

for  "  industrial  pursuits,"  I,  §  203. 

"  for  any  other  purpose  intended  for  mutual  profit,"  etc.,  I,  §  204. 

for  "  other  lawful  business,"  I,  §  205. 

for  "  beneficial  or  protective  purposes,"  I,  §  206. 

for  "  manufacturing  purposes,"  I,  §  207. 

for  "  works  of  public  utility,"  I,  §  208. 

for  "  pecuniary  profit,"  I,  §  209. 

"loan,  mortgage,  security,  guaranty,  indemnity  company,"  I,  §  210. 
eteps  necessary  to  perfect  organization,  I,  §§  215-249. 

corporations  may  be  organized  under  general  laws,  I,  §  215. 

theory  of  the  nature  of  a  charter  in  such  cases,  I,  §  216. 

when  the  life  of  the  corporation  commences,  I,  §  217. 

distinctions  between  actions  against  the  supposed  corporations,   and 
actions  against  a  supposed  corporator,  I,  §  218. 

necessity  of  articles  or  certificate  of  incorporation,  I,  §  219. 

corporate  existence  proved  by  user  under  an  instrument  of  incorpora- 
tion, I,  §  220. 

defective  certificate  not  prima  facie  evidence  of  incorporation,  I,  §  221 

distinction  between  user  under  special  charter  and  compliance  with 
conditions  under  general  law,  I,  §  222. 

originals  evidence  where  statute  prescribes  copy,  I,  §  223. 

literal    compliance    with    statute    not    necessary  —  substantial    com- 
pliance sufficient,  I,  §  224. 

but  substantial  compliance  necessary,  I,  §  225. 

distinction  between  conditions  precedent  and  conditions  directory,  I, 
§§  226,  227. 
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steps  necessaiy  —  defects  in  the  articles  or  certificate  which  do  not  vitiate, 
I,   §   228. 
claiming  more  in  such  articles  than  the  law  allows,  I,  §  229. 
provision  therein  as  to  the  expulsion  of  members,  I,  §  230. 
specifying  the  objects  of  the  association  therein,  I,  §§  231,  232. 
stating  the  place  where  the  business  is  to  be  carried  on,  I,  §  233. 
stating  the  manner  of  carrying  it  on,  I,  §  234. 
provision  as  to  the  manner  of  payment  of  stock,  I,  §  23.5. 
fatal  defects  therein  not  supplied  by  parol  evidence,  I,  §  236. 
acknowledgment  of  such  articles,  I.  §  237. 
amendment  of  such  articles  or  certificate.  I,  §  238. 
filing,  publishing  and  recording  the  same.  I.  §  239. 
filing  copy  with  secretary  of  state,  etc.,  I,  §§  240,  241. 
recording  in  the  wrong  book,  I.  §  242. 
fraudulent  and  surreptitious  recording,  I,  §  243. 
non-compliance   with  provisions   directing   publication   of   articles,   I, 

§  244.  .         ^      . 

provision  as  to  assent  and  approbation  of  a  judge,  I,  §  24.5. 
subscription  of  the  whole  amount  of  the  capital  stock,  I,  §  24G. 
payment  of  a  certain  amount  of  capital  stock,  I,  §  247. 
certificate  of  treasury  board,  Comptroller  of  Currency,  etc.,  conclu- 
sive as  to  incorporation,  I,  §  248. 
letters-patent  of  incorporation  conclusive  evidence  of  corporate  exist- 
ence, I,  §  249. 
irregularities  in.  do  not  prevent  existence  of  a  corporation  Cie  facto,  T,  §  507. 

except  where  the  thing  to  be  done  is  a  condition  preceaent.  I.  §  508. 
creditors  and  stockholders  estopped  to  set  up  frauds  in.  I,  §  529. 
as  to  effect  of  subscriptions  to  shares  before  the  corporation  is  formed, 
see  I.  §§  1 157-1 1G5,  1170,  1171,  1172,  1173;  also  Subscription  ;  Ratifi- 
cation. 
when  validated  by  curative  laws,  I,  §  590. 
manner  of  incorporating  a  partnership,  I,  §  1074. 
judgment  of  commissioners  conclusive  as  to  whether  full  amount  of  capital 

has  been  subscribed,  I,  §  1240. 
distinction,  in  respect  of  conditional  share  subscriptions  made  before,  and 

after  organization.  II,  §  1321. 
illegal  organization  of  corporation  not  pleadable  by  subscriber  as  ground  of 

rescission,  II,  §  1407. 
commencing  business  before  capital  filled  up.  II,  §  1740. 
what  amount  paid  in  in  order  to  transact  business,  II,  §  1741. 

rule  under  particular  statutes,  II,  §  1742. 
where   organization   a   condition   precedent   to   assessment   of   shares.    II, 

§  1743. 
in  actions  for  assessment  of  illegally  organized  corporation,  no  de'.ense, 

II.  §  1849,  et  seq. 
by  taking  part  in,  stockholder  estops  himself  from  denying  corporate  ex- 
istence, II.  §  1866. 
especially  where  rights  of  creditors  are  involved.  II.  §   1867. 
more  especially  after  a  gr3at  lapse  of  time,  II,  §  1867. 
ORGAXIZATIONS, 

members  of  corporations  liable  for  debts  of  concern  before  organization 

completed  and  capital  paid  in,  III,  §  2969,  et  seq. 
distinction   between   conditions    pre<?edent   and   conditions    directory   with 

reference  to  the  liability  of  stockholders.  III,  §§  2975,  2976. 
failure  to  file  articles,  no  corporation,  and  members  liable  as  partners,  III, 

§  2976. 
whether  failure  to  publish  statutory  notice  of  incorporation  loaves  stock- 
holders liable  as  partners.  III,  §  2977. 
recording  certificate  does  not  cure  defective  articles,  but  members  liable 
as  partners,  III,  §  2978. 
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stoekliolders  not  liable  for  debts  contracted  after  articles  filed,  III,  §  2982. 
statutory   liability   until   capital   paid   and   certificate   thereof   filed.   III, 
§1  2983-2985. 
this  liability,  how  measured  —  illustrations  of  it.  III,  §  2984. 
further  of  this  liability.  III,  §  2985. 
retroactive  effect  of  such  statutes.  III,  §  2986. 
their  extra-territorial  effect.  Ill,  §  2987. 
Avhat  if  tliere  is  no  such  statute,  III,  §  2988. 
liability  of  corporators  before  stock  distributed,  III,  §  2989. 
corporation   and  stockholders   estopped   to   set   up   irregularities    in.   III, 
§  2990. 
,  but  certificate  of  incorporation  conclusive,  III,  §  2991. 

incorporatins:  ostensibly  for  another  business  in  order  to  evade  individual 

liability,  nugatory,  III,  §  3009. 
construction   of    statutes   making   stockholders   personally   liable   for   the 

del)ts  of  the  corporation.  III.  §§  3013-3029;  and  see  Stockholders. 
stockholders  liable  as  partners,  at  least  until  de  facto  organization,  III, 

§§  .':072,  3073;  I,  §  218;  II,  §  2969. 
failure  to  comply  with  statutory  requirements  so  as  to  become  incorpo- 
rated, leaves  the  stockholders  liable  as  partners,  III,  §  3370. 
and  suable  concurrently  with  the  pretended  corporation.  III,  §  3370. 
corporation  not  organized  de  facto,  shareholders  liable  to  creditors  at  law, 

III,  §  3418. 
enjoining  transaction  of  business  before  due  incorporation,  IV,  §  4529. 
ratification  of  contracts  made  in  name  of  corporation  before  fully  organ- 
ized, IV,  §  5322. 
directors   personally  liable  for  launching  corporation   in  business  before 

prope:ly  organized.  III,  §  4133. 
grant  of  land  to  corporation  before  its  organization  —  effect  of,  V,  §  5802. 
doctrine  that  acceptance  will  be  presumed,  V,  §  5802. 
grant  to  a  voluntary  association  afterwards  incorporated,  V,  §  5802. 
powers  of  toll-road  corporations  as  depending  upon  a  valid  organization,  V, 

§  5942. 
dissolution  of  corporation  for  failing  to  organize  in  the  mode  prescribed  by 

statute.  V,  §§  G623,  6634. 
quo  irarranto  proceedings  against  pretended  corporations  not  legally  or- 
ganized. V,  §  6810. 
validity   of    existence   of    corporation    fraudulently    organized   cannot    be 

questioned  collaterally.  VI,  §  7643. 
defense  that  the  plaintiff  corporation  was  organized  for   unlawful   pur- 

po-^es,  VI,  §  7680. 
manner  of  proving  the  organization  of  a  corporation  under  a  general  law, 
VI,  §§  7698-7701. 
by  proving  the  filing  of  articles  and  the  election  of  officers,  VI,  §  7700. 
by  proving  an  organization  in  fact  and  user  of  franchises  thereunder, 

VI,  §  7701. 
corporate  books  and  records  as  evidence  of  organization  and  user,  VI, 
§  7702. 
certificate  of  commissioner  that  conditions  precedent  to  the  organization 

of  a  corporation  have  been  performed,  VI,  §  7710. 
when  necessary  to  prove  organization  under  a  charter  in  a  criminal  case, 

VI,  §  7713. 
recent  decisions  on  procuring  the  charter  and  organizing  the  corporation, 

VI,  §§  8160-8174. 
what  constitutes  a  sufficient  attempt  to  organize  and  a  sufficient  user  to 

constitute  a  corporation  de  facto,  VII,  §  8208. 
what  attempts  at  organization  and  user  do  not  create  a  corporation  de 
facto,  VII,  §  8209. 
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directors  liable  for  debts  contracted  before  organization  completed,  VII, 

§  8520. 
statutory   liability   of    directors    for    contracting    corporate    debts    before 

capital  stock  paid  in,  VII,  §  8533. 
personal  liability  on  contracts  executed  on  behalf  of  non-existent  corpora- 
tion, VII,  §  8571. 
doctrine  that  preliminary  subscriptions  are  merely  tentative  and  not  bind- 
ing. A'll,   S   8006.  " 
doctrine   that  they  become   binding   when   corporation    is    organized. 
VII,  §  8607. 
subscribers  to  shares  not  bound  unless  all  or  statutory  proportion  are  sub- 
scribed, VII,  §  8612. 
what  are  good  subscriptions  for  the  purpose  of  making  up  tliis  quota, 

VII.  §  8613. 
what  deemed  a  waiver  of  this  condition,  VII.   §   8G14. 
validity  of  contractual  conditions  in  subscriptions  made  before  organizing, 
VII,  §  8615. 
validity  of  such   conditions   in   subscriptions  made  after  organizing, 

VII,' §   8616. 
contractual  condition  that  a  stated  amount  of  shares   shall  be  sub- 
scribed for.  VII,  §  8617. 
condition  must  be  performed  or  s;ub?criber  not  liable,  VII,  §  8618. 
when  contractual  conditions  deemed  complied  with.  VII,  §  8619. 
assessments  upon  shares  cannot  be  made  before  organization,  VII,  §  8660. 
when  persons  named  in  the  charter  as  shareholders  are  liable  for  calls 

VII.  S  8664. 
at   what  stage  of  corporate  organization  a   reduction  of  capital  may  be 

made.  VII.  §  8693. 
incorporation  of  building  and  loan  associations,  VII,  §  8706. 
"  ORGANIZATION  TAX." 

validity  of  "organization  tax"'  in  the  case  of  consolidation,  VII,  §  8250. 
payment  of.  in  case  of  a  reorganization,  VII,  §  8273. 
ORIGINAL  COXSTRUCTIOX, 

unsecured  debts  contracted  in  the  original  construction  of  railroads  have 
no  preferential  equity.  V,  §  7121. 
ORIGINAL  UNDERTAKERS. 

directors  not  generally  liable  as.  Ill,  §  4133. 
ORPHAN  ASYLUM, 

power  to  bind  out  children  cannot  be  delegated  bv  trustees.  III,  §  3945. 
OTHER  ACTIONS  PENDING. 

commencement  of  winding-up  proceedings  suspends  similar  rights  of  action, 
V,  §  6910. 
OTHER  STOCKHOLDERS, 

evidence  of  insolvency  of,  in  action  against  particular  stockholders,  III, 
§  3G64. 
OUSTER, 

judgment  of,  in  quo  icarranio  proceedings,  V,  §§  6806-6810. 
ousting  corporation  of  particular  franchises.  V.  §  0807. 
when  corporation  ousted  of  particular  franchises  without  dissolution,  V, 
§  6828. 

See  Qro  Warraxto. 
OUTSTAXDIXG  NOTES, 

directors  cannot  purchase  outstanding  notes  of  the  corporation  for  their 
own  benefit.  VII,  §  8498. 
OVERDRAFTS, 

directors  of  banks  no  power  to  sanction.  III,  §  4014. 

Avhen  bank  directors  are  not  liable  for.  III.  §  4143. 

liability  of  president  of  corporation  for  overdrafts  and  establishing  custom 

of  paying  overdrafts,  IV.  §  4674. 
liability  of  bank  cashier  for  negligently  permitting  overdrafts,  IV,  §  4828, 
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OVER-ISSUES, 

rights  and  liabilities  growing  out  of  fraudulent  issues  and  overissues  of 

shares,  II,  §§  1490-1506;  and  see  Fraud  and  Deceit. 
liability  of  corporation  for  overissues  of  shares,  II,  §  2046;   and  see,  II, 

§  1490.  et  seq. 
holders  of  overissued  shares  not  deemed  shareholders,  II,  §  1492. 

but  may  sue  corporation  for  reimbursement,  II,  §§  1493.  1494,  2046, 
2351,  23.52,  2596;  compare,  II,  §§  2253,  2356,  2488,  2573,  2574,  2595, 
2652:  III,  §  2981;   IV,  §§  4824,  4874,  4933.  5116. 
fraudulent,  of  corporate  shares,  II,  §  2596;  and  see.  II,  §  1490,  et  seq. 
taxation  of  unauthorized  overissues  of  shares,  II,  §  2807. 
of  corporate  bonds  —  rights  of  bona  fide  purchasers  for  value,  V,  8  6070. 
liability  of  promoters  for  fraudulent  overissues  of  shares,  VII,  §  8288. 
OVERRULING  NECESSITY, 

destruction  of  property  in  cases  of  inevitable  necessity  admitting  of  no 
delay,  IV,  §  5621. 
OVERSEERS  OF  POOR, 

a  public  corporation,  I,  §  29. 
OVER- VALUATION, 

of  property  delivered  in  exchange  for  shares,  II,  §  1604,  et  seq.;  see  Pay- 
ment. 
what  over-valuation  of  property  transferred  in  payment  for  shares  have 
been  held  fraudulent,  Vll,  §  8650. 
what  not  fraudulent,  VII,  §  8651. 
OYER, 

of  certificate  of  consolidation  craved  by  attorney-general  in  quo  warranto 
proceedings,  I,  §  407. 
OYSTER  WAGON, 

invalidity  of  contract  with  a  dairy  corporation  to  drive  an  oyster  wagon, 
V,"^  §  6002,  note  2. 
duty  to  rescind  contract  entered  into  to  this  end,  V,  §  6002. 


PAID-UP  SHARES, 

shareholder  purchasing  in  good  faith,  believing  shares  to  be  paid  up.  not 

chargeable  in  favor  of  creditors,  III,  §  3715. 
paid-up  shares  of  a  building  and  loan  society,  VII,  §  8704. 
PAPERS, 

right  of  shareholder  to  inspect  corporate  books  and  papers,  IV,  §§  4406- 
4435;  see  also  Inspection  of  Books  and  Records. 
"  PAR  VALUE," 

of  a  building  and  loan  societv,  VII,  §  8704. 
PARALLEL  AND  COMPETING  LINES, 

prohibition  against  leasing  in  case  of  parallel  or  competing  railway  lines, 
V,  §  5891. 
statute  against  merging  or  consolidating  does  not  prohibit  leasing, 
V,  §  5891. 
consolidation  of,  forbidden,  VII,  8  8225. 

what  are  parallel  and  competing  lines,  VII,  §  8226. 
PARI  PASSU, 

right  of  creditors  to  share  pari  passu  in  winding-up  proceeding,  precludes 
right  of  set-oflF,  III,  §  3787. 
PARK  COMMISSIONERS, 

are  not  a  public  corporation,  I,  §  29. 
PARKS, 

incorporation    of    companies   to    maintain,    authorized    under    the   words 

"  other  lawful  business,"  I,  §  205. 
condemnation  of  land  for  public  parks,  IV,  §  5597. 
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PAROL.     See  also  Evidence. 

parol  conditions  in  share  subscriptions  void,  II,  §  1311. 
parol  agreements  among  subscribers  inconsistent  with  contract  of  subscrip- 
tion void,  II,  §  1312. 
contemporaneous  parol  declarations,  varying  contract  of  subscription,  in 
admissible,  II,  §§  1315.  1395.  1396. 
except  in  case  of  fraud.  II,  §  1395. 
parol     representations    varying    written    contract     of     subscription,    II, 

§§  1395,  1390;  compare.  III.  §  3707. 
when  notice  of  assessments  may  be  given  by  parol.  II,  §  1754. 
parol  statements  made  in  procuring  share  subscriptions,  no  part  of  con- 
tract, II,  §  1974. 
deed  to  corporation  may  be  accepted  by  parol,  IV.  §  5063. 
appointment  of  corporate  agents  need  not  be  in  writing,  VII.  §  840/. 
PAROL  AGREEMENT.  . 

invaliditv  of  contemporaneous  parol  agreement  varying  the  terms  ot  a 
wi-itten  subscription  for  shares,  II,  §§  1311,  1312,  1315,  1395,  1396; 
11,  1974;  III,  §  3707:  VII.  §  8620. 
whether  shareholders  induced  to  subscribe  by  the  subscription  of  another 
with  whom  a  secret  agreement  for  release  has  been  made,  can  be  held 
to  his  subscription,  VII,  §  8037. 
PAROL  CONTRACTS. 

of  corporations  will  support  actions,  IV,  §§  o04G,  51/4. 
PAROL  EVIDENCE,  .  t   r  oqp 

not  admissible  to  supply  fatal  defects  in  articles  of  incorporation,  I,  §  23b. 
whether  parol  evidence  admissible  on  the  question  whether  a  law  has  been 

passed  in  conformity  with  the  constitution,  I.  §  630. 
to  what  extent  corporate  records  explainable  by,  II,  §  1923. 
parol  evidence  admitted  to  identify  judgment  in  actions  to  charge  directors 

for  official  defaults.  III,  §  4334. 
admissible  to  prove  official  character,  IV,  §  4612. 
authority  of  president  provable  by  parol  evidence,  IV,  §  4624. 
admissible  to  show  real  intent,  IV.  §  4964. 

to  prove  usage  of  so  making  contracts,  IV,  §  4904. 
when  admissible  to  show  whetlier  corporation  or  agent  bound  by  a  par- 
ticular contract.  IV.  §  5030. 
to  explain  a  latent  ambiguity,  IV,  §  5030.  .     ., ,      ,        i 

in    case    of    an    ambiguous    negotiable    instrument,    admissible    to    show 
>       whether  corpoartion  or  signer  bound,  IV,  §  5141. 
what  corporate  acts  provable  by  parol  evidence,. IV.  §§  5174.  o1i.j. 
growth  of  the  doctrine  on  this  subject,  IV,  §  5176. 
agency  and  authorization  provable«by  parol,  IV,  §  51''7.    ^_        ___ 
when  parol  evidence  admissible  to  prove  corporate  acts,  VI,  §§  //47,  ( (48. 
oral  proof  of  recognition  of  contracts  required  by  statutes  to  be  m  writing, 
VII,  §  8435. 
PART 

power  to  mortgage  includes  power  to  mortgage  part,  V,  §  0134. 

power  of  plank-road  corporation  to  mortgage  franchise  of  taking  tolls  on  a 

part  of  its  line.  V.  §  0134.  t-    e  pio- 

ratification  in  part  of  unauthorized  corporate  mortgages,  V,  §  bl8.o. 
PARTNERS, 

stockholders  in  void  corporation  liable  as.  I,  §  218. 
shareholders  in  de  facto  corporations  not  liable  as,  I,  §  oOO. 
promoters  not  liable  as,  I,  §§  421.  422. 
implied  promises  not  raised  between.  I,  §  12.?5. 
cannot  sue  each  other  at  law.  I,  8  1255.  note  2. 

running  of  statute  of  limitations  where  liability  is  that  of  a  partner.  II, 
§  2010;  III,  §  3780.  ,    ^  .  i 

dividends   where   stockholders   work   as   partners,   and   draw   out    annual 
amount,  II,  §  2147. 
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liability  of   stockholders   as   partners,   entering   upon   unauthorized   busi- 
ness, III,  §  2939. 
liable  as  partners,  who  organize  an  unlawful  corporation,  III,  §  2940. 
stockholders,  embarking  corporation  in  unlawful  or  prohibited  business, 

liable  as  partners.  III,  §  2941. 
liability  of  members  of  corporation  as  partners,  before  organization  cotn- 
pleted  and   capital  paid   in,   III,    §§    2968-2993;    and    see    Stock- 
holders. 
must  have  been  partners  at  time  when  debt  was  contracted,  III,  §  2970. 
theories  on  which  members   of   abortive  corporations   held   liable   as 
partners,  III,  §  2971. 
when   liable  to   creditors   bv   estoppel   after   becoming   incorporated,   III, 

§  2973. 
stockholders  liable  as,  for  corporate  debts  before  stock  distributed,   III, 

§  2989. 
statutes  creating  a  joint  and  several  liability  of  stockholders  as  partners, 

III,  §§  3071-3082;  and  see  Stockholders. 
nature  of  this  liability.  III,  §  3072. 

stockholders   so  liable  until  organization  pe'rfeeted   and  capital   paid  in, 
III,  §  .3073. 
but  not  so  liable  after  creation  of  de  facto  corporation,  III,  §  3073. 
other  cases  where  they  are  ?o  liable.  III.  §  3074. 
double  liability  when  regarded  as  that  of  partners.  Ill,  §  3075. 
liability  as  partners  attaches  to  members  who  are  such  when  debt  con- 
tracted, III,  §  3076. 
is  that  of  principal  debtors,  not  that  of  guarantors  or  sureties.  III, 

§   3077. 
enforceable  by  direct  action,  III,  §  3078. 
limitation  runs  in  favor  of  members  from  date  of  contracting  debt,  III, 

§  3079. 
liability  is  both  joint  and  several,  III,  §  3080. 
binds  the  assets  of  a  deceased  stockholder.  Ill,  §  3080. 
not  merged  by  a  judgment  i^gainst  the  corporation.  III,  §  3082. 
liability  for  partnership  debts  attaches  to  those  who  were  partners  when 

debts  created.  III,  §  3169. 
general  rule  that  liability  of  stockholders  follows  shares.  Ill,  §  3170,  et  seq. 
exceptional   rule   which   makes   stockholders   liable   as   partners.    III, 

§  3173. 
effect  of  this  rule  as  to  the  running  of  the  statute  of  limitations.  III, 
§  3174. 
stockholders,   liable    as   partners,    not    exonerated   by    transferring    their 

shares,  III,  §  3177. 
dissolution  of  corporation  does  not  reduce  stocholders  to  status  of  part- 
ners, III,  §  3343. 
de  facto  dissolution  of  corporations.  III.  §§  334.5,  3346,  3547. 
where  stockholders  liable  as  partners,  judgment  against  corporation  neces- 
sary to  remedy  against  them.  III,  §§  33.52.  3353. 
remedy  of  creditor  against,  exists  at  law.  III,  §  3418. 
shareholder  liable  as,  when  suable  at  law.  III,  §  3415. 

when  not  necessary  to  declare  against  shareholders  as  partners.  III,  §  3643. 
remedy  ichere  liability  of  stockholders  is  that  of  partners,  III,  §§  3455- 

3400 ;  and  see  Stockholders. 
when  stockholders  liable  as  partners,  and  yet  not  suable  at  law.  III,  §  3476. 
dorn^ant  partners  need  not  be  joined  in  creditors'  suit  aaaiuGt  stockholders, 

III,  §  3488. 
stockholders  liable  as  partners  should  bo  ioined  as  defendants  in  action 

at  law.  Ill,  §  3502. 
holding  -hares  in  a  corporation,  liable  as  stockholders,  jointly  or  severally, 
111,  S  3.505. 
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directors  not  in  general  liable  as  partners.  III,  §  4133. 

directors  contracting  de'ots  before  corporate  organization  liable   as   part- 
ners, III,  §  4218. 
statutes  exempting  an  individual  from  the  pajTnent  of  tolls  extend  to  a 
partnership  firm,  V,  §  5922. 
PARTNERSHIP, 

distinctions  between  a  corporation  and  a,  I,  §  13. 
unincorporated  company  regarded  as  a,  I,  §  35. 
effect  of  transforming  a,  into  a  corporation,  I,  §  278. 
manner  of  chayging  into  a  corporation.  I.  §  1074. 

partners  must  convey  to  the  new  body,  I,  §   1074. 
as-essment  upon  shares  in  case  of  a  corporation  formed  from  a  partnership, 

II.  §  1718. 
effect  of  succession  in  the  firm  where  shares  are  held  by  a  partnership,  IT, 

§  2751. 
cannot  pursue  directors  guilty  of  statutory  defaults  in  a  corporation,  if 

one  member  of  the  firm  is  such  a  director,  III,  §  43G0. 
rights  of  beneficiary  in  the  estate  of  a  deceased  partner  where  the  part- 
nership ha^  been  turned  into  a  corporation.  IV,  §  4454. 
adoption  bv  corporation  of  contracts  made  by  a  precedent  partnership,  IV, 
§  5324. 
generally  a  new  consideration  necessary,  IV,  §  5324. 
agreement  to  adopt  must  be  in  writing,  IV,  §  5324. 
power  of  a  corporation  to  assume  the  debts  of  a  precedent  partnership, 

IV,  §  5725. 

whether  a  corporation  has  power  to  enter  into  a  partnership,  V,  §  5838. 

cannot  consolidate  without  consent  of  the  state.  V,  §  5838. 

may  make  joint  business  arrangements,  V,  §  5838. 
trusts  or  combinations  among  corporations  in  restraint  of  trade  are  in- 
valid as  unlawful  attempts  to  create  partnerships  among  corporations, 

V,  §   6403. 

appointment  of  a  receiver  where  a  corporation  is  a  member  of  a  partner- 
ship. V.  §  6906. 
corporations  cannot  enter  into  partnerships.  VII,  §  S380. 

but  may  be  co-owners  in  business  enterprises.  VII,  §  8380. 
such  contracts  good  when  executed.  VII,  §  8380. 
subscription  for  shares  by  a  partnership  firm,  VII,  §  8G21. 
See  also  PART^-ERS. 

PART  pay:ment, 

ratification  by,  V,  §  5320. 

to  take  the  cause  out  of  the  statute  of  limitations,  VI,  §  7840. 
PARTIES, 

jKirties  to   proceedings   by   creditors  against   stockholders.   III,   §§   3481- 
3515. 

creditors  as  parties  plaintiff,  III,  §§  3481-3489. 

shareholders  as  parties  defcndnnt.  III,   §§  3492-3505,  et  al. 

th''  corporation  as  a  parti/  defendant.  III,  §§  3509-3515. 
creditors  as  parties  plaintiff.  III,  S§  3481-3489. 

opposing  theories  that  all  creditors  must  join,  and  that  any  creditor  may 
sue  separately.  III,  §  3481. 

rrconciling  these  two  theories.  Ill,  §  3482. 

theory  that  suit  in  equity  must  be  in  behalf  of  all  creditors.  Ill,  §  3483. 

other  creditors  let  in  becau-e  entitled  to  share  ratably.  III,  §  3484. 
one  or  more  creditors  suing  in  behalf  of  all.  Ill,  §  3484. 

amending  bill  or  petition  so  as  to  make  it  the  suit  of  all  creditors, 
III.  §  3485. 

notice  to  the  other  creditors  not  necessary,  III.  §  3485. 
when  not  necessary  to  join  all  creditors  or  stockholders.  III,  §_3486. 

this  rule  embodied  in  some  codes  of  procedure.  III,  §  3487. 
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not  necessary  to  join  dormant  partners  as  jjlaintiffs,  III,  §  3488. 
trustees   suing,  not  necessary   to  join  cestui  que   trust   as   plaint  iff,   III, 

§  3488. 
creditors  proceeding  separately  at  law.  III,  §  3489. 

no  joint  right  of  action  at  law.  III,  §  3489. 
shareholders  as  parties  defendant  in  creditors'  suits  against  them,  IIIj 

§§  3492-3505,  et  al. 
creditor  may  bring  suit  in  equity  on  behalf  of  all  creditors  agaijist  all 
stockholders  within  the  jurisdiction,  III,   §   3492. 
or  bring  separate  actions  at  law  against  shareholders  wherever  they 
may  be  found.  III,  §  3492. 
theory  that  all  shareholders  within  the  jurisdiction  are  necessary  parties 
to  a  creditor's  bill.  Ill,  §  3493. 
when  absent  shareholders  bound  by  representation  through   the  cor- 
poration, III,  §  3493. 
contrary  theory  that  it  is  not  necessary  to  join  all  the  stockholders, 

III,  §  3494. 
as  where  the  action  is  to  charge  directors  with  personal  liability  for 
acts  forbidden  by  statute,  III,  §  3494. 
stockholders  out  of  the  jurisdiction  need  not  be  joined.  III,  §  3495. 
all  stockholders  are  proper,  though  not  necessary  parties.  III,  §   3496. 
not  necessary  to  make  shareholders  defendant  in  order  to  secure  appoint- 
ment of  receiver.  III,  §  3497. 
joint  action  by  single  creditor  against  all  the  stockholders.  III,  S  3498. 
recent  theory  that  stockholders  are  not  necessary  parties  to  a  winding-up 
bill,  ill,  §  3499. 
theory  does  not  cut  off  defenses  accruing  to  individual  stockholders, 
III,  §  3499. 
stockholders  must  be  sued  separately  at  law.  III,  §  3500. 

except  when  they  are  liable  as  partners,  III,  §§  3500,  3501. 
separate  actions  to  enforce  limited  liability  —  joint  actions  to  enforce  un- 
limited liability.  III,  §  3502. 
rules  on  this  subject  in  particular  jurisdictions:  New  York,  Pennsylvania, 

Alabama,  Mississippi,  III,  §  3502a. 
summoning  the  stockholders  with  the  corporation,  III.  §  3503. 
whether  stockholder  so  summoned  can  contest  the  merits.  III,  §  3504. 
joinder  of  defendants  where  stock  is  held  by  partnership  firm.  III,  §  3505. 
when  stockholder  not  allov\^ed  to  appear  and  defend,  IV,  §  4590. 
when  decree  executed  against  those  who  were  not  parties,  IV,  §  4591. 
the  corporation  as  a  party  defendant,  III,  §§  3509-3515. 
when  the  corporation  must  be  joined.  III,  §  3509. 

corporation  a  necessary  party  to  a  suit  to  sequester  unpaid  subscriptions. 
Ill,  §  3510. 
need  not  be  joined  after  judgment  in  a  subsequent  action  against  a 

stockholder.  III,  §  3511. 
as  where  judgment  creditor  proceeds  to  charge  stockholder  with  in- 
dividual liability,  III,  §  3512. 
when  corporation  a  proper  party  in  an  action  to  enforce  an  individual  lia- 
bility, III,  §  3513. 
is  a  necessary  party  to  a  general  winding-up  bill.  III,  §  3513. 
right   of   corporation   to   appeal   from   order   assessing    stockholders.   III, 

§  3514. 
conclusion  that  in  equity  all  creditors,  all  shareholders,  all  adverse  claim- 
ants to  the  corporation,  should  be  joined,  III,  §  3515. 
when  shareholders  may  sue  to  redress  tcrongs  done  to  the  corporation  and 

when  not,  IV,  §§  4471-4511;  and  see  Stockholders. 
third   parties,   concurring   with   directors   to   the   injury   of   stockholders, 
joined  in  bill  for  relief,  IV,  §  4552. 
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to  actions  by  stockholders  and  memhers  to  establish  rights  and  redress 
injuries,  IV,  §§  4564-4591. 
parties  plaintiff,  IV,  §§   4504-4573. 
parties  defendant,  IV,  §§  4577-4591. 
as  to  parties  plaintiff  in  such  actions,  IV,  §§  4564-4573. 
when  a  single  stockholder  may  sue,  IV,  §  4564. 

niav  bring  a  preventive  action  against  ultra  vires  acts,  IV,  §  4564. 

when  tontine  policyholder  may  sue,  IV,  §  4564. 

when  not  nece-sary  to  "join  all  the  stockholders  by  name,  IV,  §  4565. 

plaintiff  must  join  the  other  stockholders  or  sue  for  them,  IV,  §  4566. 

rule  grounded  on  necessity  of  preventing  multiplicity  of   suits, 

IV,  §  4566. 

suit  must  be  bona  fide  for  those  in  like  interest  with  the  plaintiff,  IV, 

§§  4567,  4568. 
whether   the   stockholder   must   have   been   such   at   the  time   of  the 

grievances  complained  of.  IV,  §  4569. 
distinction  between  the  federal  and  the  state  rule  on  this  subject,  IV, 

§  4570. 
relation  of  the  state  rule  to  the  rule  against  champerty  and  main- 
tenance. IV,  §  4571. 
when  the  stockholders  must  sue  on  behalf  of  the  creditors,  IV,  §  4572. 
doctrine  that  a  person  not  a  stockholder  cannot  be  joined  with  a  stock- 
holder, IV,  §  4573. 
parties  defendant  in  such  actions,  IV,  §§  4577-4591. 
general  considerations.  IV,  §  4577. 

whether  suit  proceeds  in  stockholders'  right  or  in  right  of  the  corpo- 
ration, IV.  §  4577. 
all  persons  against  whom  relief  is  sought  must  be  made  parties,  IV,  §  4577. 
when  stockholders  need  not  be  made  parties,  IV,  §  4577. 

further  as  to  necessary  parties,  IV.  §  4577. 
when  the  corporation  must  be  made  a  party  defendant,  IV,  §  4578. 
in  contests  between  stockholders  and  third  persons,  IV.  §  4579. 
exception  where  the  corporation  is  dissolved  or  is  in  liquidation,  IV. 
§  4580. 
where  it  is  dissolved  de  facto  or  practically  dissolved.  I\ ,  §  4o80. 
where  a  national  bank  is  in  process  of  liquidation,  IV,  §  4580. 
when  the  directors  must  be  made  parties  defendant.  IV,  §  4581. 

all   must   be  made   parties   against  whom   relief   is   sought,   IV, 

§  4581. 
must  be  made  parties  in  case  of  collusions  with  third  parties,  IV, 

§  4581. 
whether  the  directors  must  be  joined  or  may  be  sued  separately, 
IV.  §  4582. 
whether  the  shareholders  must  be  made  parties  defendant,  IV,  §  4583. 
must  be  made  defendants  when  the  company  is  unincorporated, 
IV,  §  4583. 
necessary  parties  refusing  to  join  as  plaintiffs  may  be  joined  as  de- 
fendants. IV,  §  4584. 
wheii  third  parties  must  be  joined  as  defendants,  IV.  §   4585. 

third  persons  must  be  joined  if  their  interests  will  be  affected  by 

the  decree,  IV,  §  4586. 
when  third  parties  need  not  be  joined,  IV,  §  45S7. 
corporation  must  be  brought  in  by  process  or  publication,  IV,  §  4588. 

foreign  corporation  served  by  publication,  IV.  §  4588. 
when  stockholder's  allowed  to  defend  for  the  corporation,  IV,  §  4580. 
when  stockholders  not  allowed  to  appear  and  defend.  IV,  §  4590. 
when  decree  executed  against  those  who  were  not  parties,  IV,  §  4591. 
parties  to  actions  by  and  against  corporation,  VI.  §§  7566-7583. 
corporation,  when  a  necessary  plaintiff,  VI,  §  7566. 
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several  corporations  as  joint  plaintiffs,  VI,  §   75G7. 
Avhen  corporation  a  defendant  in  actions  at  law,  VI,  §  7568. 
joinder  of  several  corporations  as  defendants,  VI,  §  75G9. 
when  corporation  is  necessary  defendant  in  equity,  VI,  §  7570. 

is  a  necessary  party  when  holder  of  the  legal  title  to  property  in  dis- 
pute, VI,  §  7571. 
when  not  a  necessary  party  defendant,  VI,  §  7572. 
directors  are  parties  to  actions  affecting  the  trust  reposed  in  them,  VI, 

§  7573. 
president  when  a  necessary  party,  and  when  not,  VI,  §  7574. 
directors,  trustees,  officers,  agents,  etc.,  when  not  necessary  parties,  VI, 

§  7575. 
when  receivers  entitled  to  be  made  parties,  VI,  §  7576. 
when  stockholders  made  parties.  VI,  §§  7577—7579. 

statutory   provisions   permitting   stockholders   to   be   summoned,   VI, 

§  7580. 
other  views  as  to  the  joinder  of  stockholders  as  defendants,  VI,  §  7581. 
stockliolders,  when  not  necessary  parties  defendant,  VI,  §  7582. 
what  objections  may  be  raised  by  a  stockholder  joined  as  defendant 
but  having  no  right  to  plead,  VI,  §  7583. 
parties  to  actions  in  other  cases: 

who  may  bring  action  in  equity  in  behalf  of  corporation  against  promoters 

for  fraud,  I,  §  474. 
parties  to  actions  under  codes  in  the  name  of  a  trustee  of  an  express  trust 
in  the  case  of  promissory  notes  given  to  corporations  in  the  names  of 
their  officers,  IV,  §  4963, 
misjoinder  of,  in  quo  warranto  proceeding,  I,  §  773. 
shareholders  not  necessary  parties  to  suits  in  respect  of  corporate  rights, 

I,  §  1080. 
action  brought  against  both  directors  and  managers  for  fraud  in  inducing 

subscription  to  shares,  II,  §  1487. 
to  actions  against  shareholders  to  recover  assessment,  II,  §§   181.5-1820. 

non-joinder  of  other  shareholders  as  parties  defendant,  II,  §  1820. 
to  actions  to  enforce  payment  of  dividends,  II,  §  2231. 

action  in  equity  brought  in  behalf  of  all  other  preferred  sliareholders  to 
compel  payment  of  dividend,  II,  §  2293. 
parties  defendant  in  such  actions,  II,  §  2294. 
to  actions  in  equity  to  compel  transfers  of  shares.  II,  §  2440. 
to  actions  against  corporations   by  shareholders   for  conversion  of  their 

shares,  II,  §  2464. 
foreclosure  of  mortgages  of  shares,  mortgagor  not  a  necessary  partv,  II,. 

§  2617. 
parties  defendant  in  actions  to  charge  stockholders  for  labor  debts.  III. 

§  3164. 
joinder  of  stockholders  with  corporation  in  actions  by  creditors.  III.  §  3408. 
no  joinder  of  creditors  as  plaintiffs  in  actions  at  law  against  stockholders, 

III.  §  3489. 
in  different  kinds  of  actions  against  stockholders.  III,  §  3625. 

actions  for  labor  debts  with  actions  against  trustees.  III.  §  3625. 
actions  for   unpaid   shares   with    statutory   actions   against   trustees, 
III,  §  3625. 
stockholders  subsequently  coming  in  in  creditors'  suit  in  equity,  not  en- 
titled  to  fresh  notice   in  order   to   support   judgment   by  default.   III, 
§  3529. 
what  averments  necessary  in  creditors'  bill  to  excuse  making  them  parties, 

III,  §  3530.. 
objections   for   want   of   parties   in   creditors"   suits    against   stockholders 
waived  unless  made  by  demurrer  or  answer.  III,  §  3531. 
or  in  some  other  requisite  mode.  III,  §  3531. 
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necessary  that  all  stockholders  be  made  parties  in  winding-up  proceeding, 

so  as  to  enforce  ratable  contribution.  III.  S  3819. 
the  corporation  a  party  to  a  suit  in  equity  to  charge  its  officers  and  stock- 
holders. Ill,  §  415G."' 
in  equitable  action  of  shareholders,  when  relief  had  against  third  parties 

and  when  not.  IV,  §  4490. 
parties  to  actions  upon  promissory  notes  due  to  the  corporation,  IV,  §  4963. 

when  such  notes  are  payable  to  persons  as  trustees.  IV,  §  4903. 
doctrine  that  the  bondholders  are  represented  in  litigation  by  the  trustee 

in  the  mortgage,  V,  §  6126. 
when  the  conduct  of  the  trustee  in  a  mortgage  with  reference  to  litigation 
binds  the  bondholders  by  representation,  V,  §   6120. 
or  when  bondholder  suing  for  all  binds  the  others  by  representation, 
V.  §  0126. 
parties  who  may  institute  suits  to  impeach  informal  or  invalid  corporate 
mortgages.  V,  §  6105. 
subsequent  creditors,  V,  §  6165. 
subsequent  mortgagees,  V,  §  6165. 
stockholders  estopped,  when,  V,  §  6165. 
creditors  cut  off  by  laches,  when,  V.  §  6165. 
to  suits  for  foreclosure  of  corporate  mortgages.  V,  §  6214. 

bondholders  under  second  mortgage  not  necessary  parties,  V,  §  6214. 
senior  mortgagees  net  ncces-ary  parties,  V,  §  6214. 
corporation  an  indispensable  party.  V,   §   6214. 
trustee  in  the  mortgage  an  indi.-pjnsable  pa  ty,  V.  ?  C214. 
parties  plaintiff  to  creditors'  suits  in  equity.  V.  §  0567. 

whether  the  bill  should  be  filed  on  behalf  of  all  creditors,  V,  §  0507. 
allowing  creditors  to  intervene.  V,  §  6567. 
amending  the  bill  so  as  to  bring  in  other  creditors,  V,  §  6507. 
appointment  of  receiver  in  such  a  suit,  V,  §  6567. 
parties   defendant   to   creditors'   bills   against   insolvent   corporations,   V, 
§  6568. 
whether  the  shareholders  must  be  made  defendants,  V,  §  6568. 
whether  all  delinquent  subscribers  brought  in,  V,  §   6508. 
whether  shareholders  bound  by  representation  through  the  corpora- 
tion, V,  §  0508. 
corporation   an   indispensable   party.   V,   §   0508. 
parties    defendant    in    informations    in    the    nature    of    quo   icarranto,    V, 

§  6782. 
to  applications  for  the  appointment  of  receive's,  V,  §§  0830,  6874. 

not  appointed  except  upon  the  application  of  the  party  in  interest,  V^ 

§  6830. 
or  when  on  the  application  of  the  Attorney-General,  V,  §  6830. 
when  receiver  appointed  on  application  of  defendants  in  the  litigation,  V, 
§§  6843,  6844. 
stockholders  not  necessary  parties.  V,  §  6874. 
receiver  can  be  made  a  party  to  pending  actions  against  corporation    but 

only  on  his  own  motion,  V,  §  6890. 
receiver  does  not  represent  merely  the  plaintiff  in  the  action,  V,  §  6945. 

but  represents  all  the  creditors.  V,  §  0940. 
whether  receiver  must  sue  in  his  own  name,  or  in  name  of  corporation.  V, 
§  6979. 
federal  doctrine  on  this  subject.  V,  §  6980. 
partie--^  to  actions  by  and  against  receivers,  V,  §  0982. 

not  necessary  that  the  corporation  should  join,  V,  §  6983. 
when  receiver  not  properly  joined  with  corporation  as  party  defendant, 

V,  §  7130. 
when  receiver  and  corporation  cannot  be  made  parties  defendant,  V,  §  7139. 
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receivers'  certificates  do  not  displace  liens  of  those  who  are  not  pai'ties, 

V,  S  7187. 
.parties  to  actions  in  equity  by  receiver  of  national  bank  against  share- 
holders, VI,  §  7287. 
when  receiver  made  defendant  to  actions  against  national  bank  after  com- 
mencement of  proceedings  in  liquidation,  VI,  §  7317. 
substituting  receiver  of  insolvent  national  bank  appointed  by  Comptroller 

of  the  Currency  as  defendant  in  action  against  the  bank,  VI,  §  7323. 
alignment  of  parties  to  actions  for  the  purpose  of  removing  actions  from 

state  to  federal  courts,  VI,  §  7474. 
who  may  apply  for  writ  of  mandamus  against  corporations,  VI,  §  7830. 
Attorney-General,  when,  VI,  §  7830. 
private  party,  when,  VI,  §  7830. 
examination  of  parties,  as  witnesses,  a  statutory  substitute  for  discovery, 
VI,  §  7412. 
leading  questions  may  be  put  in  such  examination,  VI,  §  7412. 
See  also  Joinder  of  Parties;   Revivor. 
PASSAGE  OF  LAWS, 

constitutional  restraints  as  to  the  mode  of  passing  laics  creating  corpora- 
tions or  granting  corporate  privileges,  I,  §§  632—039. 
constitutional  provisions  requiring  assent  of  two-thirds  of  each  house,  I, 

§  032;  and  see,  I,  §  582. 
whether  provisions  as  to  the  mode  of  passing  laws  directory  or  mandatory, 

I,  §  633. 
whether  the  courts  will  go  behind  the  enrollment,  I,  §  634. 
presumption  in  favor  of  having  been  regularly  passed,  I,  §§  634,  635. 
whether  parol  evidence  admissible  on  the  question,  I,  §  030. 
when  two-thirds  vote  required  to  pass  acts  of  incorporation,  I,  §  558. 
granting  corporate  privileges,  assent  of  two-thirds  required  —  doctrine  in 

New  York,  I,  §  582. 
bills  creating  corporations  to  be  continued  from  one  session  to  another  — 
constitutional  provision,  I,  §  564. 
PASSAGE  TICKETS, 

validitv  of   statutes  regulating   the   passage   tickets   of   common   carriers 
iV,  §   5512. 
prescribing  the  size  of  type  in  which  the  conditions  of  such  tickets 
shall  be  printed,  IV,  §  5512. 
PASSENGER  AGENT, 

of  a  railway  companv,  whether  an  agent  to  receive  service  of  process,  VI, 
§  8049. 
PASSENGER  CARS, 

validity  of  statute  prohibiting  the  heating  of  railway  passenger  cars  witli 
stoves.  IV,  §  5511. 
PASSENGER  TRAINS, 

compelling    railway   companies   to   maintain   flag    stations    at   particular 
places  and  stop  trains  thereat,  IV,  §  5502. 
relation  of  this  question  to  interstate  passenger  transit,  IV,  §  5503. 
PASSIVE  ACQUIESCENCE, 

ratification  may  be  founded  on,  IV,  §  5286. 
PAST-DUE  BONDS, 

distinction  between  redeemability  and  payability  in  respect  of  the  ques- 
tion whether  bonds  are  past  due,  V.  §  6080. 
FAST-DUE  COUPONS, 

whether  the  presence  of,  upon  corporate  bonds  puts  intending  purchaser  of 
bonds  upon  inquiry,  V,  §  6076. 
PAST  SERVICES, 

voting  compensation  for  past  services  by  officers,  VII,  §  8584. 
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PATENTS  FOR  INVENTIONS, 

corporations,  using  patented  inventions,  subject  to  state  regulation  as  in 

other  cases,  IV,  §  5498. 
infringement  of,  by  manufacuring  corporations,  V,  §  .5962. 
See  also  Letters-Patent. 
PATENT  RIGHTS, 

transfers  of  worthless  patented  or  unpatented  inventions  iii  payment  of 

shares,  II,  §  1623. 
right  to  use,  where  owned  by  partnership  which  subsequently  transforms 

itself  into  a  corporation,  IV,  §  5039. 
when  pass  to  receiver,  V,  §  6923. 

state  statutes  not  applicable  to  corporations  vending  patented  articles.  VI, 
§  7943. 
PATRONS  OF  HUSBANDRY, 

statutes  permitting  incorporation  of.  I,  §  169. 
PAVE, 

validity  of  statute  and  ordinance  compelling  street  railway  companies  to 
pave  a  given  space  between  and  along  their  tracks,  IV,  §  5516. 
PAYABILITY, 

distinction  between  redeemability  and  payability  in  respect  of  the  ques- 
tion whether  bonds  are  past  due,  V.  §  6080. 
PAYING  TELLER, 

whether   binds   the  bank  by   usurping  functions   of   receiving   teller,   IV, 
§  4835. 
PAYMENT, 

theory  as  to  the  necessity  of  paying  the  statutory  deposit  required  upon 
subscribing  for  shares,  and   the   manner  of  making  such   payments,   I, 
§§  1216-1232:  and  see  Depo.sits. 
corporation  may  is.^ue  its  shares  at  par  in  payment  of  its  debts,  II,  §  1594. 
issuing  shares  at  less  than  par  to  pay  past  indebtedness,  II,  §§  1595, 
1596. 
contract  of  corporation  to  pay  in  its  own  shares,  breach  of,  II,  §  2072. 
actions  to  recover  back  monev  voluntarilv  paid.  II.  §  2099,  note   1 :   VI, 
§  7414. 
to  recover  bonus  paid  for  new  shares  on  increasing  capital,  II,  §  2099. 
of  dividends,  at  a  bank  which  fails  —  who  bears  loss,  II,  §  2143. 
when  dividend  considered  paid,  II,  §  2144;  and  see  Dividettds. 
of  dividends,  remedies  to  compel,  II,  §§  2227-2234;  and  see  Dividends. 
application  of   payments   by  laborer,   with   reference   to   statutes   making 

stockholders  liable  for  labor  debts.  III,  §  3158. 
of  debt  of  corporation  by  shareholder,  when  pleadable  by  way  of  offset  in 

action  by  creditor.  III,  §  3794. 
when  voluntary,  does  not  create  right  of  contribution.  III,  §  3825. 
president  of  a  corporation  cannot  pay  claims  against  the  corporation  un- 
less authorized,  IV,  §  4642. 
power  of  bank  cashier  to  discharge  debts  without  payment,  IV,  §  4750. 
cashier  of  bank  may  receive  payment  and  give  receipts,  IV.  §  4764. 
power  of  managing  agent  to  bind  corporation  bv  payment  of  debt  of  stock- 
holders, none.  IV,  §  4849. 
statutes  under  which  refusal  of  payment  by  corporation  fixes  liabilitv  of 

stockholders,  III,  §  3181. 
power  of  corporate  officers  to  pay  broker  in  shares  for  procuring  a  loan, 

IV,  §  4970. 
constitutionalitv  of  statute  compelling  corporations  to  pav  their  employes 

weekly,  IV,  §'5496. 
for  corporate  bonds  —  constitutional  prohibition  against  issuing  except  for 

money,  labor  or  property,  V,  §§  6058,  6059. 
distinction   between   the   payment   and   purchase    of   corporate   bonds     V 

§  6089. 
demand  of  payment  at  what  place  made,  V,  §  6090. 
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of  coupons  by  a  third  person,  V,  §  6116. 

person  so  paying  not  entitled  to  share  in  the  proceeds  of  the  fore- 
closure sale,  V,  §  6116. 
such   payment   under    secret    arrangements    with   the   corporation   to 

keep  its  credit  good,  V,  §  6116. 
question  of  fact  whether  transaction  was  a  payment  or  a  purchase,  V, 
§  6117. 
question  of  payment  or  purchase  of  bonds  with  reference  to  merger,  and 

whether  holder  is  entitled  to  dividend  on  judicial  sale,  V,  §  6231. 
payments  made  in  due  course  of  business,  not  fraudulent  preference,  V, 
§  6511. 
payments  during  run  on  a  bank  not  fraudulent  preferences,  V,  §  G511. 
presumption  that  a  trustee  pays  out  of  his  own  funds,  and  not  those  of 

his  cestui  que  trust,  V,  §  7108. 
effect   of   repayment  of   building  association   loans   on   membership,   VIT, 

§  8787 ;  see  also  Voluntary  Payment. 
payment  for  shares,  II,  §§    1592-1600. 

general  considerations  touching  the  payment  of  shares,  II,  §§   1562- 

1600. 
payment   of   shares   in    property,   II,    §§    1604-1638. 

in  ivhat  kind  of  property,  II,  §§   1642-1661. 
new  doctrine  that  a  corporation  can  give  aioay  its  unissued  shares, 

II,   §§    1665-1676. 
rights  of  bona  fide  purchasers  of  unpaid  shares.  II,  §§  1680-1687. 
miscellaneous  holdings  relating  to  the  payment  of  shares,  II,  §§  1562- 
1600. 
general  considerations  touching  payment  for  shares,  I,  §  247;    I,    §   1293; 

II,  §§  1562-1600,  et  al. 
necessity    of    payment    of    prescribed    amount    of    capital    in    order    to    a 
valid  organization,  I,  §  247. 
substantial  compliance  with   statute   sufficient,   I,   §   247. 
effect   of    settlement   by   giving   promissory   notes,    I,    §    247. 

equity  will  not  relieve  against  payment  of  such  notes,  I.  §  247. 
construction  of  statute  requiring  for  every  mile  of  road  one  thousand 
dollars  of  stock  to  be  subscribed,  and  ten  per  cent,  paid  in,  I,  §  247, 
note  3,  p.   153. 
Georgia  statute  construed  as  not  applicable  to  charters  granted  by 
the  courts,   I,  §   247,  note   4,   p.    153. 
changes  affecting  mode  of  payment  of  shares   do   not  release  subscriber, 

I,  S   1293. 

shares  must  be  paid  for  at  their  full  value,  II,  §§   1562,  2048;   compare, 

II,  §§    1665-1676,   2722;    III,   §§    3047,   3711,   4153. 

directors    and    promoters    cannot    issue    shares    at    less    than    their    face 

value,  II,   §    1562,   1563,   1646;    III,   §§   3992,  3995;    VII,   §  8653. 
no  power  in  the  corporation  itself  to  issue  its  shares  at  less  than  par,  II, 
§§   1564,  2048;  VII,  §  8653;  but  see,  II,  §   1665,  et  seq. 
such  contracts   not  aided   in  equity,  II,   §    1565. 
not  specifically  performed,  II,  §   1565. 
shareholders  purchasing  at  less  than  par  from  company  must  make  good 

deficiency,  II,  §   1566. 
right  of  purchaser  to  rescind  where  shares  issued  at  less  than  par,  II, 
§   2049. 
such  transactions  deemed  a  fraud  on  the  law,  II,  §  2049. 
right  of  prior  stockholders  to  reduce  such  share  purchases  to  amount 
actually  paid,  II,  §  2050. 
doctrine  that  one  who  takes  shares,  issued  upon  an   increase  of  capital, 
at  less  than  par,   is  liable  only  to   subsequent   creditors,   II,   §   2091; 
compare,  II,   §    1676. 
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statement  of  what  the  law  was  and  is  on  this  subject  aside  from  recent 
federal  and  state  holdings,  II,  §§  1568,  1569;  compare,  II,  §§  1665- 
1676;    III,  §   2953. 
the  leading  case,  Upton  v.  Tribilcock,  considered,  II,   §    1568. 
distinction    between    the    English    and    American    doctrine,    founded    on 
American   doctrine   that    the   capital   of   a   corporation   is   a   trust 
fund  for  its  creditors,  II,  §  1569. 
as  to  this  trust  fund  doctrine  see,  III.  §  2951,  et  seq. 
American  doctrine  that  directors  are  trustees  for  creditors,  II,  §  1570. 
source  of  the  American  doctrine  that  the  capital  stock  of  a  corpo- 
ration is  a  trust  fund  for  its  creditors,  II.  §   1571. 
this  doctrine  not  found  in  modern  English  books,  II,  §  15/2. 
further    distinction    between    the    English    and    American    cases,    II, 

§  15"3-  ,  ,  .-^ 

in   America   the   stockholder    a   trustee   for   corporate   creditors, 
II    §    1573;   compare.   II,  §    1087;    HI,   §   2952. 
further  distinction  between  the  doctrine  of  the  English  and  American 
cases,  II,  §   1574.  ,         u   •  w 

power    of    English    companies    to    make    their    own    regulations 
touching  their  capital  and  shares,  II.  §    1574. 
corporation   cannot   convert  this   trust   fund  into   an   ordinary  debt, 

nor  divide  it  among  its  members,  leaving  debts  unpaid,  II,  §§  1576, 
2054,  2152,  2236;   III,   §§  2954,  3430.  tt    s   i -7  l 

nor  release  their  members  from  paying  their  shares,  II,  §  lo-7;  and 
see  Release  of  Shareholders. 

nor  agree  that  unpaid  shares  shall  be  deemed  funyP^/J.^}^P'  "' 
§§  1578,  1579,  1580,  1581,  1582,  1583,  1584.  158o,  lo86,   19ab;  com- 

fuSher  oV'agreements  that  shares  shall  be  fully  paid  up,  II  §  1579. 
such  agreements  are  a  fraud  upon  other  shareholders,  II  §  lo80^ 
not  necessary  that  other  shareholders  should  prove  that  they 
were  actually  misled.  II.  §   1581. 

what  agreements  avoided  by  this  rule,  II,  §   1582. 

effect  of  recital  in  certificate  that  the  shares  are      fully  paid,     11, 

substituting  the  paid-up  shares  of  another  member,  II    §  1585. 
payment  of%hares  by  other  members  than  the  subscriber,  11,  ^  lo84. 
shares  paid  up  and  money  loaned  back  to  shareholder,  II,  §   loSo. 
compare.  III,  §  4285.  „„ 

shares  issued  to  bondholders  as  a  bonus  are  assessable,  II,  §§   loSb, 

contra^'ry  view  that  the  taker  of  such  shares  not  liable  to  credi- 
tors,  II.   §    1587.  .    ,         .^     ^,  .     . 
bonds  issued  to  shareholders  as  a  bonus  or  to  indemnify  them  against 

illegal  assessment,  II,  §  1588:   compare,  II,  §§  lo89,  2092. 
bonds  issued  to  shareholders  as  a  bonus.  II,   §    lo89. 
such    an    arrangement   valid   between   the    company    and   the    share- 
holders,  II,   §    1590.  n       TT    s    1-01 
may  be  valid  as  between  the  members  personally,  11,   §   loJl. 
in  England  the  company  estnpped  by  the  contract  from  demanding 
payment  of  the  shares,  but  may  have  damages  for  the  fraud,  II, 
§    1592;    compare,   II,    §    1015. 
authority  to   sell   bonds,   no   authority  to   sell   shares   at   less   than   par, 

corporation  may  issue  its  shares  at  par  in  paj-ment  of  its  debts,  II.  §  1594. 
issuing  shares  at  less  than  par  to  pay  past  indebtedness,  II,  §§  loO-o.  bj96. 
issuing   shares   as  collateral   security  for   present  advances,   II,    §    1597  r 
compare,  II,  §  2051;  III,  §  3702. 
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issuing  new  shares  to  old  shareholders,  the  same  not  to  be  paid  in  full, 

II,   §    1598. 
making  payment  of  shares  by  reducing  capital  stock,  II,  §   1599. 
payment  of  shares  where  capital  is  increased,  II,  §§   IGOO,  2087. 
'payment  for  shares  in  property,  labor,  etc.,  other  than  money,  II,  §§  1604- 

1638;  VII,  §§  8643-8655. 
payment  in  property  allowed  where  the  statute  does  not  require  payment 

in  cash,  II,  §  1604;  compare,  I,  §  1223;  III,  §  3712. 
pajonent  in  property  generally  allowed,  II.  §   1605;  VII.  §   8643. 
payment  must  be  in  "money  or  money's  worth,"  II,  §  1606;  VII,  §  8643; 

and  see,  II,  §§  1564,  1565. 
further  of  the  "  money  or  money's  worth "   rule,  II,   §    1607. 

English  statements  of  the  same  rule,  II,  §   1608;  compare,  I,  §  1241. 
rule  where  charter  allows  payment  in  property,  II.  §  1609.  ^ 

what   if   such   a   statute   is   repealed    after    subscription,   and   before    in- 
corporation, II,   §    1610. 
agreement   to   pav   in   property,    collateral,   contrary   to    the   contract   of 
subscription  —  invalidity  of,  II,   §§    1611,   1612,   1613,   1614. 
English   decisions   on  this   subject,   II,   §§    1612,    1613,    1614. 
recent  English  doctrine  that  payment  may  be  made  in  any  property  that 
the  company  has   power   to   buy,    II,    §    1615. 
and   that   the   parties   need    not   go   through    the    form   of    changing 
checks,  II,  §    1615. 
rule  that  property   received   in  payment   of   shares   must  be   of   the   full 
value  of  the  shares  known  as  the  "true  value  rule,"  II,   §§    1616, 
1642,   1646;   III,   §    3712;    VII,  §§   8646,  8647. 
property   exchanged   for    shares    at   less    than    regular    value,    share- 
holder  liable   for  the  difference,   II,   §    1616;    III,    §    3712. 
tests    by    which    to    determine    the    true    value,    under    this    theory, 
II,   §   1617. 
rule  that  the  over-valuation  must   be   fraudulent,   known   as   the   "  good 

faith  rule,"  H,  §  1618;  III,  §  3712;  VII,  §  8646. 
error  as  to  value,  no  evidence  of  fraud  under  this  rule,  II,  §§  1619,  1620, 
1642;    VII,   §   8651. 
otherwise  as  to  an  over-valuation  with  knowledge,  II,  §§  1621,  1622; 

VII,  §  8650. 
application  of  this  rule  where  worthless  patented  or  unpatented  in- 
ventions  are  exchanged  for   shares,   II.    §    1623. 
view  that  the  contract  must  be  impeached  for  fraud  in  a  direct  pro 

ceeding,    II,    §    1624. 
when    the    assignee    in    bankruptcy    of    tlie    corporation    cannot    dis- 
affirm,  II,   §    1625. 
whetlier   fraudulent   over-valuation   should   be    pleaded   in    an   action 
by  a  judgment  creditor  against  a  shareholder,  II,  §  1626. 
manner  of"  pleading  it,   II,   §    1627. 
consideration   of   the   issue   of   the   shares   may   be   shown   by   parol, 

II,  §  1628. 
trial  by  jury  on  the  question  of  fraud,  II,  §   1629. 
effect  of  knowledge  on  the  part  of  creditors  as  an  estoppel   against 
them,  II,  §    1630. 
issue  of  shares   upon   payment,   part   in  cash   and  part  in  property,   II, 

§   1631. 
doctrine  that  payment  not  compellable,  except  according  to  the  contract, 
II,  §    1632;    compare,   II,   §    1308,   et   seq. 
when    subscription   payable    in    property,    is    demandable    in   money, 
II,  §   1633. 
rescission   of  such   contract,   II,   §§    1634,    1635. 

no  rescission  without  restoration  of  the  thing  received,  II,  §  1635i  • 
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no  right  of  action  in  creditors  against  directors,  for   receiving  property 

for  shares  at  a  fraudulent  over-valuation,  II,  §   1636. 
corporation   a   purchaser   for   value   of   the    property   in   such   cases,    II 

§    1637.  '       ' 

the  foregoing  principles  applicable  in  the  reorganization  of  corporations, 

11,  §    Iboo. 
effect  of  issuing  shares  of  a  new  corporation  in  exchange  for  shares  of 

an  old  one,  VII,  §  8645. 
distinction  between  the  "  true  value  rule "   and   the  '•  good   faith   rule  " 
VII,    §    8646. 
courts  which  adhere  to  the  "  true  value  rule,"'   VII,   §   8647. 
courts  which  adhere  to  the  "  good  faith   rule,"  VII,   §   8649. 
whether  a  knowledge  of  creditors  as  to  the  manner  in  which  shares  have 

been  paid  for,  affects  their  rights,  VII.  §  8648. 
what  over-valuations   have  been   lield   fraudulent.   VTI.    §   86.50. 
what  over-valuations  have  been  held  not  fraudulent,  VII,  §  86.51 
effect  of  payment  in  property,  the  title  of  which  fails,  VII,  §  8652. 
corporations   cannot   issue  their   shares  at  a   discount,   II    §    1564-    VII 
§  8653. 
rule  as  between  the  corporation  and  the  sharetaker,  VII,  §  8654. 
construction   of   English   statute   requiring   the   registry   of   the   contract 
where  the  shares  are  not  to  be  paid  for  in  full,  VII,  *§  8655. 

taking   subscriptions    payable   in    property   at   an    excessive   valuation 

effect   in   deterjiiining   whether   full   amount   of   capital   has   been   sub- 
scribed, I,  §  1241. 
hi  tohat  kind  of  property,  II,  §§   1642-1661;   VII,  §   8644. 
doctrine  re-stated  as  to  the  "  true  value  rule,"  and  the  "  good  faith  rule  " 

II,    §    1642;    VII,    §   8646. 
corporation  cannot  accept  payment  in  specific  property  which  it  is   not 
authorized  to  hold,   II,  §   1643. 
invalidity  of  secret  agreements  to  this  effect.  II,  §   1643. 
appraisement  at  more  than  real  value  —  effect  of,  II,  §   1643. 
v?hat  kind  of  property  is  "  money's  worth,"  to  the  corporation    II   S  1644- 
VII,    S    8644.  '  •■>  . 

incorporating  a  partnership   and  transferring   its   propertv   in   exchange 

for  shares,   II,   §    1645.  r     r      .  s 

payment  in  services  at  less  than  par  value  of  shares,  II,  §§  1646,  1647. 
payment  in  newspaper  puffing  and  advertising,  II,  §  1648. 

no    objection    that    the    editorials    were    published    gratuitouslv     II 
§  1649.  0''        . 

in  case  of  insurance  companies,  payment  by  commissions  on  business 
procured,  II,   §    1650. 
payment  by  serving  as  director  and  giving  the  corporation  one's  business, 

II,  §    1651. 
issuing  shares  to  officers  in  payment  of  salaries,  II,  §   1652. 
miscellaneous  conditions  as  to  payment  in  service,  II,  §    1653. 
payment  in  securities  other  than  money,  II,  §   1654. 
collateral  security  given  by  shareholders,  11,  §  1655. 
depends  upon  intention.  II,  §   1655. 
a  question  of  interpretation,  II,  §  1655. 
subscription  to  a  guaranty  fund  of  an  insolvent  insurance  company 
II,  §  1655.  "" 

payment  in  certified  checks,  II,   §   1656;   compare,  I,   §§   1221,   1222 

validity  of  payment  by  giving  promissory  note,  II,  §§  1657,  1658    1659 
1660,  1661 ;   compare,  I,  §   121!>.  '  ' 

effect  of  such  payment  or  settlement.  II,  §   1658. 
when  such  notes  negotiable,  II,  §  1659. 
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in  securities,  how  far  valid  in  hands  of  indorsees,  II,   §   1660. 
indorsee  entitled  to  subrogation,   II,   §    1G61. 
when  interest  begins  to  run  on  such  notes,  II,  §  1G58,  p.  1292,  note  1. 
new  doctrine  that  a  corporation  can  give  aivay  its  unissued  shares,  II, 

§§    1665-1676. 
cases  denying  or  limiting  the  doctrine  that  shares  must  be  paid  for  in 
money  or  money's  worth,  II,  §   lG65;   compare.  II,  §   1567,   1579,   1586, 
1595;    III,  §§   3992,   3995. 
new  doctrine  that  a  corporation  can,  as  against  its  creditors,  give  away 
its  unissued  shares,  provided  they  are  worthless  at  the  time,  II,  §  1666. 
doctrine  that  a  corporation  can  issue  its  shares  in  payment  of  labor  and 
materials  at  whatever  the  shares  may  be  worth  at  the  time,  II,  §§  1667. 
1668. 
refusal  of  the  federal  courts  to  follow  the  construction  put  by  the  state 
courts  upon   their   own   statutes  of   incorporation   in   this   respect,. 
II,  §  1669. 
as  shown  in  the  Missouri  case  of  Shickle  v.  Watts,  II,  §  1670. 
and  by  othe*-' decisions  in  that  state,  II,  §§   1671,   1672. 
as  shown  by  a  decision  of  the  Supreme  Court  of,  Iowa,  II,  §  1673. 
statutory  exceptions  to  the  rule  that  shares  must  be  paid  in  money  or 

morey's  worth,  II,  §  1674;  compare,  II,  §  1691. 
view  that  rule  of  payment  in  money  or  money's  worth  not  applicable  to 
subsequent  creditors  with  notice,  II.   §   1675. 
nor  to  any  person  who  gives  credit  with  knowledge  of  the  manner 
in  which  payment  has  been  made  or  secured,  II,  §   1676. 
rights  of  bona  fide  purchasers  of  unpaid  shares,  II.   §§    1680-1687;   IJ 
§§  3323,  3654,  3715;  compare,  II,  S§  1502,  1537,  2317,  2322,  2335,  2595; 
III,  §§  3221,  3244;   IV,  §§  4452,  5249. 
corporations  no  remedy  against   such   purchasers   to   compel   payment  of 
assessment,  II,  §   1680. 
such  purchasers  not  required  to  suspect  fraud  and  institute^inquiries 
where  all  seems  fair  and  conformable  to  law,  II,  §  1680. 
view  that  they  are  protected  although  the  certificates  do  not  recite  that 
the  shares  are  paid  up,  II,  §§  1681,  1683.  1684. 
unsoundness  of  this  view,  II,  §   1682;   compare.  III,  §   3223. 
illustrations  of  the  rule,  II,  §§  1683,  1684. 
subsequent  purchaser  with  notice  not  so  protected,  II,  §   1685. 
when  record  of  deed  not  deemed  notice,  II,  §   1686. 
effect  of  surrendering  unpaid  shares  and  reissuing  them  to  bona  fide 
subscriber,  II,  §  1687. 
new   doctrine   that   a   corporation   can   increase   its   capital    and   sell   the 
new  shares  at  their  market  value,  II,  §  2092:  compare.  II,  §  1665,  et  seq. 
payment  for  shares,  how  affects  liability  of  shareholder  to  creditors: 

such   payment  exhausts   stockholders'   liability   for    debts   of   corporation 
at  common  law.  III,  §   2932. 
payment  in  property  has  the  same  effect,  III,  §  2932. 
shares  issued  as  full-paid  when  not  full-paid,   sharetaker   liable   for   de- 
ficiency, III,  §   2954. 
in  case  of  a  public  registration  of  shareholder.  III,  §  2955. 
obligation  to  pay,  enforced  extra-territorially,   III,  §   3047. 
liability  of  stockholders  to  creditors  for  amounts  not  paid  in.  Ill,  §  3089. 
when  creditors   may  compel   corporators  to  fill  up   their   nominal   stock, 

III,  §  3096. 
individual   superadded   statutory  liability   does   not   depend    upon   shares 

being  paid   for.   III,   §   3102. 
evidence  of  fraudulent  over-valuation  of  property  transferred  in  payment 
of  shares,  III,  §  3665. 
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amounts  due  from  shareholders  to  corporation  for  their  shares  deemed 
a  part  of  the  assets,  III,  §   3429. 
and  a  trust  fund  which  equity  will  subject  for  benefit  of  creditors, 
III,  §  3429. 
liability   of   person   taking   shares   to   qualify   him   as   a   director   to   pay 

for  the  shares,  III,   §   4154. 
liability  of  directors  for  making  sham  payments  of  stock  subscriptions, 

III,   §   4217. 
when  reports  required  of  directors  need  not  state  how  much  capital  has 

been  paid  in  cash  and  how  much  in  property,  III.  §  4229. 
liability  of   directors  for  allowing  stockholders   to  malve   simulated  pay- 
ments, III,  §   428.5. 
rights  of  shareholders  who  have  not  paid  for  their  shares,  IV,  §  4452. 

are  shareholders  until  their  shares  have  been  forfeited.  IV,  §  4452. 
payment  in  full  by  shareholder  a   defense  when  sued  bv  creditors.   III. 
§  3711. 
simulated    payments    of    no    value.    III,    §    3711. 

paid-up  shares  may  be  returned  to  corporation   to  be  reissued. 
Ill,  §  3711. 
making  such  payment  in  property,  services,  etc.,  III.   §   3712. 
under  "  true  value  theory,"  shareholder  chargeable  with   the  difTer- 

ence,  III,  §  3712. 
defense,  that  the  shareholder  has  discharged  his  liability  by  payment 

to  other  creditors.  111.  §§  3713,  3714. 
defense  that  the  defendant  purchased  the  shares  in  good  faith,   be- 
lieving them  to  have  been  paid  up.  Til.  S  .3715. 
burden  of    showing  non-pa^inent.  111.  §  3710. 
manner  of  proving  payment.  III,  §  3717. 
miscellaneous  holdings  on  the  subject  of  payment  of  shares,  II,  §§   1691- 

1697,  et  al. 
constitutional   and  statutory  provisions  on   the  subject.  II.  §   1691;    and 

see,  II.  §  1694. 
right  of  shareholder  to  vote  before  shares   paid  for,   II,   §   1692. 
time  of  payment,  II,  §  1693. 
place    of    payment,    II,    §    1694. 

index  to  cases  turning  on  peculiar  circumstances,  II,   §   1695. 
issuing  unsubscribed  stock  at  par  where  it  is  worth  more,  II,  §  1696. 
construction  of  a  particular  charter,  II,  §   1697. 

accepting  notes  in  payment,  no  defence  to  action  for  assessment,  II.  §  1960. 
right  of  corporation  to  refuse  substitution  of  transfer  until  shares  paid 

for,  II,  §  2499. 
when   trustee   not   a   purchaser   and   not   liable   for    unpaid   balances,    II, 

§   2550. 
whether  constitutional  prohibitions  against  issuing  stock  or  bonds,  except 
for  moneys  received,  labor  done,  etc.,  apply  to  reorganizations  after  fore- 
closure sale.  V,  §  6249. 
payment  for  shares  issued  by  a  consolidated  corporation.  VII.  §  8254. 
payment  for  shares  in  building  and  loan  associations,  VII,  §  8775. 
forfeiture   of   shares   for   non-payment   of   assessment,   II,   §§    1762-1780; 
and  see  Forfeiture  of  Shares. 
PENAL  STATUTES, 

creating    individual    liability    of    stockholders    strictly    construed.    III, 

§§  3017,  3018:  and  see  Interpretation:   Statutes.* 
creating   liability   of   stockholders,   not   enforceable   in   other    states.   III, 

§  3052 ;   and  see  Statutes  :    Stockholders. 
statutes  giving  penalties  against  telegraph  companies  have  no  application 
to  interstate  messages,  IV,  §  5461. 
PENALTIES, 

statutes  empowering  corporations  to  make  by-laws  imposing,  I,  §  966. 
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statutes  authorizing  corporations  to  impose,  I,  §  989. 

power  to  enforce  by-laws  by,  I,  §  1036. 

imposed  by  corporations,  must  be  certain,  I,  §   1040. 

for  non-payment  of  share  subscriptions,  II,  §   13.56. 

what   statutes    of   limitation   applicable   to    penalties,    with    reference    to 

liability  of  shareholders,  directors,  etc.,  Ill,  §§   3767,  4361. 
statutes  making  directors  liable  to  creditors  for  official  defaults   are  in 

the  nature  of  penalties,  III,  §§   4164,  4166,  4167. 
statutes    making    directors    liable    for    publishing    false    reports    create 
penalties,   III,  §   4242. 
whether  enforceable   in  other   states,   III,   §  4242. 
statutes  making  directors  liable  for  assenting  to  excessive   indebtedness, 

whether  enforceable  in  other  states.  III,  §  4275 
statutes    denouncing    penalties    for    refusing    shareholders    inspection    of 

books  and  papers,  IV,  §  4407;  VII,  §  8573. 
statutes  giving   penalties   for   refusing   to    furnish    statements    to    share- 
holders,   IV,    8    4415. 
statutes   prescribing   penalties  to   enforce  existing   duties   do   not   impair 

the  obligation  of  contracts,  IV,  §  5436. 
statutes  imposing  penalties  upon  railway  companies   for  failure   to   post 

their  rates  of  fare,  etc.,  constitutional.  IV,  §  5462. 
statutes  imposing  penalties  upon  telegraph  companies  for  failure  to  bury 

their  wires  not  unconstitutional,  IV.  §  5462. 
state  may  impose  penalties  for  violating  charter  provisions,  IV,  §  5477. 
may  prescribe  new  penalties  for  enforcement  of  existing  duties  with- 
out violating  constitutional  rights,  IV.   §   5477. 
may  make  negligence  indictable,  IV,  §  5477. 
power  of  legislature  to  release  penalties  accruing  in   favor   of   counties, 

etc.,  IV,  §  5676. 
validity   of  statutes   imposing  penalties   for   delay   in   delivering   freight, 

IV,  §   5513. 

and  giving  exemplary  damages  for  such  delays,  IV,  §  5513. 
penalties  against  toll-gatherers,  V,  §   5929. 

do  not  extend  to  mere  mistakes,  V,  §  5929. 

toll-gatherer  liable  to  penalty  for  act  of  wife,  when,  V,  §  5929. 
for  forcibly  passing  toll-gates  without  paying  toll,  V,  §  5933a. 

no  liability  where  the  gate  is   passed  without  violence  or  force,  V, 

§  5933a. 
traveler  incurs  penalty  although  he  may  have  passed  in  good  faith. 

V,  §  5933a. 

directors  cannot  create  such  a  penalty  by  a  by-law,  V,  §  5933a. 
penalties  against  officers  of  toll-road   companies   for   violations   of   duty, 

V,  §  5936. 
corporations  not  included  in  general  statutes  giving  penalties.  V,  §  6285. 
if  not,  why  not?  V,  §  6285. 

may  be  included  where  the  statute  may  as  well  apply  to  corporations 
as  to  private  persons,  V,  §  6285. 
in   statutes  for  non-performance  of   common-law  duties  —  rem.edy   ciunu- 

lative,  V,  §   6286. 
statutory  penalty  for  negligent  act  recoverable  without  proof  of  damage, 

V,  §  6352. 
statutory  penalty  for  failing  to  repair  does  not  bar  indictment,  V,  §  6442. 
dissolution  of  corporations  for  doing  acts  for  which  the  legislature  has 

prescribed  a  specific  penalty.  V,  §  6641. 
for  non-compliance  with  police  regulations,  receiver  liable  to,  V,  §   7152. 
against   foreign    corporations   doing   business   within    the   domestic    state 

without  complying  with  the  domestic  law.  VI.  §  7933. 
effect  of  the   failure  of  a   foreicfn   corporation   to   comply  with    domestic 
statutes  where  the  statute  gives  a  specific  penajty,  VI,  §  7958. 
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statutes  making  directors   liable  for   not   publishing  verified   reports  not 
penal,  VII.  §  8525. 
PENDING  ACTIONS, 

effect  of  appointment  of  receiver  upon,  V.  §  6893. 
PENNSYLVANIA, 

delegation  of  power  to  proprietors  of,  to  grant  charters,  I,  §  36. 
grant  of  charters  in,  by  application  to  the  courts,  I,   §§   111-122. 

amendment  of  charter  so  granted,  I,  §   126. 
consolidation  of  competing  pipe  and  telegraph  lines  prohibited,  I,  §  313. 
statutes  authorizing  consolidation  of  railroad  companies,  I,  §  313. 
act   of    1861    relating   to   railway   consolidation   not   applicable   to    .street 

railways,  I,  §  337. 
exceptional  rule,  under  general  railroad  law  of,  that  transferor  of  shares 
remains  liable  as  shareholder,  III.  §   3225. 
PENSION, 

corporation  cannot  agree  to  pension  their  officers,  V,  §  5841. 
PERFORMANCE, 

of  conditions  in  contract  of  subscription  for  shares,  II,  §   1350. 
of  conditions  in  share  subscriptions,  notice  of,  to  subscriber    II    §8   1333 
1334,   1339. 
subscription  becomes  absolute  upon  performance,  II,  §  1335. 
no   performance   on  either   side   can   validate  a   contract   void   ab   initio 
V,   §   5968. 
PERJURY, 

statutes  making  it  perjury  for  directors  to  make  and  publish   false  re- 
ports of  condition  of  corporation.  III    §  4240. 
'^'PERMANENT  '"  SOCIETIES, 

nature  of  *"  permanent "  and  building  loan  societies,  VII    §  8702 
PERPETUAL  SUCCESSION, 

one  of  the  attributes  of  corporations,  I,  §§  2,  10;   VII,   §  8141. 

what  is  meant  by,  I,  §  10:  IV,  §  5658. 
duration  of  a  corporation  organized  under  a  special  charter  with  "  per- 
petual succession,"'  where  the  governing  .statute  limits  the  duration 
of  corporations  to  twenty  years,  I,   S    10,  note   1,  p.    11. 
duration  of  corporations  under  Texas  Act  of  1874.  I,  §  10,  note  1,  p.  11. 
meaning  of  the  term  in  a  charter  or  statute  of  incorporation,   I    §   10- 
IV,   §   5658. 
means  a  continuance,  but  not  an  eternal  succession,  IV,  §  5658. 
construction  of  charters  granting  perpetual  succession,   VII.    S    8142 
PERPETUITIES, 

doctrine  that  a  corporation  with  a  limited  term  of  existence  can  acquire 
a  perpetual  interest  in  a  public  street  —  even  bv  bribery,  TV    §  56'^8 
"  PERSON," 

in  what  sense  a  corporation  is  a,  I,  §  11. 

corporation  is   a.   -svithin  statute  of  Anne   relating   to   negotiable   paper, 

cases  in  which  the  word  "  person  "  is  construed  to  mean  "  corporation  " 

IV,  §    5689. 

corporations  are  not  persons  within  the  meaning  of  statutes  governing 
penalties,   V.   §   6285. 
exceptions  to  the  rule,  V.  §  6285. 
whether  corporations  indictable  for  offenses  denounced  against  "  persons  " 

V,  §   6434.  in- 
corporations deemed  to  be  '"  persons  "  for  remedial  purposes,  VI,  §  7366. 
corporations  are  '•  persons  "'  within  the  attachment  laws.  "VI,  §  7790. 
foreign  corporations  deemed  "  persons  "  for  various  purposes,  VI.  §  7900 

PERSONAL  LIABILITY. 


of  shareholders ;  see  Stockholders. 

of  members  of  committees  of  directors.  III,  §  3963. 
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of  directors  and  trustees  of  corporations  for  breaches  of  their  trust,  III, 

§  4023;  and  see  Directors,  passim. 
ratification   by   corporation   of   transaction   by   which   directors    acquired. 

secret  profits,   III,   §   4025. 
of  directors  for  breaches  of  tlieir  trust.  III,  §  4051. 

all  directors  liable  who  fraudulently  conspire,  III,  §  4052. 
of  officers  executing  corporate  deeds  upon  the  covenants,  when,  IV,  §  5096. 
personal    liability    of    corporate    officers    or    agents    drawing    or    signing 
negotiable  instruments  unofficially,  and  thereby  entrapping  themselves, 
IV,  §§  5126-5158;  see  Negotiable  Instkitme^ts. 
of  agents  on  simple  contracts  attempted  to  be  executed  on  behalf  of  corpo- 
rations, IV,  §  5164;   and  see  Contracts. 
forms  held  to  be  the  obligation  of  the  corporation,  IV,  §  5165. 
forms  held  to  be  the  personal  obligation  of  the  signer,  IV,  §  5166. 
corporation  not  bound  if  not  mentioned  in  any  way,  IV.  §  5168. 
officer  or  agent  generally  liable  unle-s  corporation  mentioned,  IV,  §  5169. 
cases  of  informal  execution  where  the  corporation  was  held  bound,   IV, 

§  5170. 
instrument  in  the  name  of  the  signer,  but  signed  with  addition  designating 
agency,  whether  agent  or  corporation  bound,  IV,  §§  5167,  5171. 
See  also  Individual  Liability. 
PERSONAL  PRIVILEGE, 

not  to  appear  when  sued  in  the  wrong  jurisdiction,  VI,  §  7502. 
in  the  wrong  federal  district,  VI,  S   7502. 
waived  by  voluntary  appearance,  VI,  §  7502. 
PERSONAL  PROPERTY, 

corporate  shares  are.   L  §   1066. 
of  national  banks,  not  taxable,  II,  §   2858. 

power    of    corporations    to    take,    hold    and    transfer    personal    property, 
V,  §§  5827-5829;   and  see  Power. 
power  to  acquire  and  hold  personal  property,  V,  §  5827. 

this   power   ascribed   by   implication   of   law   from   the   power   of 
making  contracts  and   becoming  a   creditor.  V,   §    5827. 
power   to  make   isolated   purchases   of  goods,   V,   §    5828. 
bequests  of  personalty  to  foreign  corporations,  V,  §  5829. 
by  the   ancient  common   law,   escheats   on   the   ground   of   dissolution   of 

corporation,  V,   §   6745. 
by  the  modern  doctrine  remains  a  trust  fund  for  its  creditors,  V,  8  6746. 
PERSONAL  REPRESENTATIVES.     See  Executors  and  Administrators. 

PETITION,  ,,,,.„ 

whether    actions   to   wind    up    insolvent   corporations    brought   by   bill    or 

petition,  V,  §  6558. 
manner  of  stating  grounds  for  appointment  of  receiver  in  bill  or  petition, 

V,  §§  6882.  6883. 
of  member  of  building  associations  to  wind  up,  VII,   §  8794. 
PIPE  LINES, 

statutes  permitting  incorporation  of  companies  to  construct  and  operate, 

I,   §    170. 
company  incorporated   to  maintain,   authorized  by  statute  providing  for 

creation  of  corporations  for  internal  improvements,  I,  §  200. 
land  may  be  condemned  for  establishment  of,  to  convey  petroleum,   IV, 
§   5613. 
and  for  the  laying  of  gas  pipes,  IV,  §  5613. 
PLACE, 

corporations  anciently  named  as  of  some  place,  I,  §  687. 
as  t(.  the  residence  of  corporations,  the  place  of  holding  corporate  meetings 
and   of   doing   other   corporate   acts,   see,   I.    §S   686-697;    VTI,    §    8401; 
and  see  Residence  of  Corporations. 
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place  of  enacting  by-laws,  I,  S  947. 

must  be  enacted  within  the  state.  I,   §   947. 
no  extra-territorial  force,   I,   §   947. 
place  of  making  payment  for  shares,  II,  §   1694. 

names    of    corporations    descriptive    of    places    or    employments    not    en- 
joined, VII,  §  8202. 
what  corporate  acts  mav  and  mav  not   be   done  outside  the   state,   VII 

§  8401. 
place  of  holding  stockholders"  meetings,  VII,  §  84-50:   and  see  Meetings. 
elections  at  meetings  held  outside  the  state,  III,  §  .3865. 
of  holding  meetings  of  directors.   VII.   §   848.5:    and   see  Directors. 

holding   such   meetings  outside  the   state.   VII.    §   8485. 
l^ower  of  corporations  to  purchase  and  discount  bills  in  other  states  and 

other  places,  IV,  §  5750. 
whether  resolution  of  directors  making  an  assessment  must  fix  date  and 

place  of  payment,  VII.  §  8669. 
of  serving  process  against  corporations,  VT,  §§  7538,  7539. 
where  the  corporation  resides,  VI,  §  7538. 
where  its  principal  place  of  business  is,  VI,  §  7539. 
PLAINTIFF. 

in  an  action  against  a  corporation,  being  a  corporate  officer,  cannot  have 
process  served  on  himself.  VI,  §  7528. 
PLANING  MILL, 

o%\Tier  of,  not  within  the  statute  making  stockholder  liable  for  labor  debts, 
III,  §  3142. 
PLANK-ROAD, 

may  be  aided  by  municipal   subscriptions.   I,   §    1115. 
grant  of  franchise  to  construct,  does  not  include  right  to  appropriate  all 
the  highway.  IV.  §   5345. 
I'LANK-ROAD  CORPORATIONS. 

statutes  authorizing  incorporation  of,  I,  §   185. 

statutes  empowering,  to  make  by-laws,  I,  §  973. 

directors  of,  empowered  to  make  by-laws,  I.  §  997. 

when  imposition  of  additional  duties  upon,  is  unconstitutional,  IV,  §  5479. 

cannot  become  surety  or  guarantor.  IV.  §  5721. 

dissolution  of.  for  failing  to  keep  their  roads  in  repair,  V,   §   6626. 

power  of  plank-road  corporations  to  hold  land,  V,  §  5811. 

power   to   mortgage   franchise  of  taking  tolls  on  a   part   of   its   line,   V, 

§   6134. 
may  mortgage  their  franchise  of  receiving  tolls,  V,  §  6140. 
liability  of,  for  negligence,  V,  §  6358. 

liability  of,  for  failing  to  keep  their  roads  in  repair,  V,  §  6360. 
duty  implied  from  demanding  tolls,  V,  §  6360. 
must  keep  road  reasonably  safe  for  travel,  V.  §  6300. 
whether   traveler   estopped   by   using   the    road,    V,    §    6360. 
must  keep  every  part  of  road  safe,  V.  §  6360. 
not  an  insurer,  Ijut  bound  to  ordinary  care.  V,  §  6360. 
contributory  negligence  of  traveler,  V,   §  6300. 

traveler  overloading  bridge,  V,  §  6360. 
when  town  not  liable.  V,  §   6360. 
PLEA, 

in  quo  tcarranto  proceedings,  what  must  allege,  I,   §   772. 
of  not  guilty,  bv  corporation   in  criminal  action,  V,  §  6440. 
PLEADING, 

how   fact  of   consolidation   averred   in   actions   against   new   company,   I, 
§   406. 
when  such   a   pleading  void  for  uncertainty.  I,   §   406. 
how  averment  replied  to  in  quo  warranto  proceeding,  I,  §  407. 
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example  of  a  declaration  by  promoters  against  corporation  to  recover  for 

their  services  which  was  held  bad  on  demurrer,  I,  §  483. 
death  of  corporation  by  expiration  of  charter  pleadable  in  abatement,  I, 
§  530. 
forfeiture  of  charter  for  mis-user  or  non-user  not  pleadable  collater- 
ally, I,  §  531,;  compare,  III,  §  3897. 
information  in  quo  tvarranto  proceeding,  I,   §   771. 

plea  in  such  proceeding,  I,  §  772. 
how  stockholder  must  plead  change  in  purposes  of  corporation,  to  secure 

release  from  liability.  I,  §  1289. 
in  suits  in  equity  to  rescind  contract  of  subscription  on  the  ground   of 
fraud,  II,   §§   1426-1432. 
necessary  allegations  in  the  bill,  II,   §   1426. 
blending  prayers  for  different  kind  of  relief,  II,  §  1428. 
multifariousness,  II,   §    1428. 

whether  necessary  to  plead  frauds  specially,  II,  §  1430. 
necessary  elements  of  the  plea  of  fraud,  II,  §   1431. 
actions  to  recover  assessments  brought  in  corporate  name,  II,   §§   1815; 
III,  §  3419. 
brought  by  assignee,  receiver,  etc.,  in  corporate  name.  III,  §  3570. 
brought  in  original  name  in  case  of  change  of  name,  II,   §    1816. 
brought    in    corporate   name    on    subscriptions    payable    to    agent    of 
corporation,   II,   §    1817. 
in  actions  by  the  corporation   against  shareholders  for   assessments,   II, 

§§  1823-1835;   and  see  Actions  for  Asse.ssmexts. 
pleas  puis  darrein  continuance,  setting  up  changes  since  commencement 

of    action    for   assessments.    II,    §    1840. 
corporate  existence  admitted  by  pleading  general  issue,  II,  §  1848. 
effect  of  shareholder  failing  to  deny  under  oath  in  action  for  assessment, 

II,  §   1930. 
when  declaration  must  negative   statute  of  limitations,  II,   §    1993. 
in  actions  against  corporations  for   the  conversion  of   shares,   when  not 

necessary  to  plead  consideration  of  transfer,   II,   §   2465. 
precedents  of  good  counts  in  trover  for  conversion  of  share  certificates, 

II,  §§    2687.    2688. 

the   complaint   in   actions    to    charge    stockholders    for    labor    debts,    III, 

§  3163. 
how  fact  of  dissolution  of  corporation  pleaded,  III,  §  3348. 
questions  of  pleading  in   creditors'   suits  in   equity   against   stockholders, 

III,  §§  3526-3533;  and  see  Creditors'  Bills. 

common-law  action  by  receiver,  assignee,  etc.,  brought  in  name  of  corpo- 
ration to  use,  etc..  Ill,  §  3570. 
otherwise  under  modern   codes  of  procedure.   III,  §   3570. 
questions  of  pleading  in  actions  against  stockholders,  III,   §§  3625-3646. 
joinder  of  different  causes  of  action  against  stockholders,  III,  §  3625. 
necessity  of  pleading  the  statute  creating  the  liability.  III,  §   3626. 
averment  of  the  facts  on  which  the  statute  predicates  the  liability.  III, 

§    3627. 
manner  of  alleging  the  indebtedness  of  the  corporation,  III,  §  3028. 
averments  as  to  time  when  debt  contracted,  III,  §  3629. 
plaintiff's  allegations  where  the  liability  is  for  unpaid  shares.  III,  §  3630. 
allegations    of    exhausting    legal    remedv    against    the    corporation.    III, 

§  3631. 
averment  of  insolvency  or  dissolution  of  corporation,  III.  §  3632. 
averment  of  the  amount  of  stock  held  by  the  defendant  stockholder,  III, 

§  3633. 
averment  of  the  power  of  the  corporation  to  issue  the  shares,  III.  §  3634. 
allegation  that  the  shares  are  assessable,  III,  §  3635. 
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averment  of  a  call.  III,  §  3637. 

*^'f  o^oo^  '°  statutory  actions  by  the  sheriff  in  lieu  of  garnishment,  III, 
§   ob38.  ' 

not  neecessary  to  aver  issue  and  delivery  of  share  certificate  III  §  3639 
not  necessary  to  aver  that  all  the  stock  was  not  subscribed.'  Ill,'  §  364o' 
not  necessary  to  aver  how  the  defendant  became  a  stockholder,  III  §  3641 
sufficiency  of  averments  in  actions  by  receiver  against  individual  share- 
holders, III,  §  3642. 

when  not  necessary  to  declare  against  the  shareholders  as  partners,  III 
§  3643.  '         ' 

the  prayer  for  relief.  III.  §  3644. 
common-law  action  brought  by  shareholders  in  name  of  corporation.  III.- 

§  3645. 
common-law  action   against  stockholder  brought   by   receiver  in  name  of 

corporation  to  use,  etc..   Ill,  §   3645. 
declaration,  bill,  complaint,  in  action  by  corporation  or  its  representative 
against  directors.  III,  §  4125. 
declarations  charging  general  misfeasance  without  specifications,  bad 

on  demurrer.  III,  §  4125. 
bill  by  assignee  of  foreign  corporation  against  domestic  stockholders, 

when  good  on  demurrer.  III,  §  4125. 
joining  several  distinct  acts  of  negligence,  III,  §  4125. 
negativing   knowledge   or   acquiescence  on   the   part   of   stockholders 
III,  S  4125. 
under  statutes  making  directors  liable  for  false  reports,  III,  §  4255. 
under  statute  to  charge  directors  with  official   defaults.   III,  §  4336. 

plaintiff  must  allege  all  the  statutory  orounds  of  recovery,  III,  §  4336 
necessity   of   pleading   the   statute   of   limitations    in   order   to    save    the 

defense.  III,  §§  4365.  4366. 
averments  in  alternative  writ  of  mandamus  to  reinstate  an  exnelled  mem- 
ber,   IV,    §    4398.  ^ 
averment  of  corporate  existence,  IV,  §  4398. 
shareholder  pleading  bad  faith  on  the  part  of  directors  must  set  out  the 

facts,  IV,  §  4493. 
in  stockholder's   suit  to  redress  wrongs   to   the  corporation,   the  refusal 
of  the  corporation  to  sue  must  be  averred  and  proved.  IV.  §  4508 
shareholders'  bill  which  omits  this  averment  is  bad  on  demurrer    IV 
§  4508.  '        ' 

under  plea  in  abatement.  IV,   §   4508. 
or  under  objection  to  evidence.  IV,  §  4508. 
what  allegations  have  been  held  sufficient  under  this  rule    IV    §  4509 
what    insufficient,    IV,    §    4510.  >        '  • 

in    actions    by    shareholders    and    members    to    redress    grievances,    IV, 

manner  of  alleging  fraud,  IV,  §  4595. 

must  set  out  state  of  facts  showing  fraud,  IV,  §  4595. 
manner  of  alleging  negligence  and  mismanagement'  IV,  §  4596 
manner  of  alleging  injury  or  damage,  IV,  §  4597. 
offering  to  restore  what  the  corporation  has  received,  IV,  §  4598 
allegations  of  bills  to  set  aside  sales  of  corporate  property  made  bv  the 
directors,  IV,  §  4599.  i      i       ^  j       ^ 

amending  bill  by  corporation  so  as  to  make  it  a  bill  by  the  members 
1 V  ,  §  4600.  ' 

rule  that  legal  capacity  to  sue  must  be  raised  by  demurrer  or  answer 
IV,    §    460 1.  ' 

multifariousness  in  bills  in  equity,  IV,  §   4602. 
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necessary   to   plead   statute   requiring   contract   of   corporation    to   be    in 

writing,  IV,  §  5018. 
manner  of  declaring  upon  a  corporate  contract  which  has  been  unneces- 
sarily sealed,  IV,  §   5110. 
should  be  declared  on  as  a  simple  contract,  IV,  §  5110. 
deed  or  bond  made  to  a  committee  or  trustee,  how  declared  on  by  the 

corporation,  IV,  §  5114. 
not  necessary  to  plead  a  ratification,  IV,  §  5325. 

enough  to  plead  the  making  of  the  contract,  IV,  §  5325. 
manner  of  pleading  want  of  power  of  corporation  to  purchase  and  hold 

personal  property,  V,  §  5827. 
in  actions  upon  past-due  coupons,  V,  §  6112. 

when  corporation   may  be   sued   jointly   with   the   agent   committing   the 
tort,  V,  §  6288. 
circumstances  under  which  they  cannot  be  joined,  V,  §  6289. 
rule  where  the  system  of  common-law  pleading  prevails,  V,  §  6290. 
manner  of  pleading  dissolution  of  corporation,  V,  §  6672. 
whether  trustee  to  wind  up  sues  in  the  name  of  the  corporation,  V,  §  6751. 
whether   information   in   nature   of   quo    tvarranto    should   be   framed   as 
civil  or  criminal  pleading,  V,  §  6792. 
setting  forth  the  ground  of  forfeiture  in  such  information,  V,  §  6793. 
making  contradictory  averments  in  the  same  paragraph.  V,  $  6794. 
what  allegations  must  be  made,  V,  §  6795. 

when  information  admits  the  existence  of  the  corporation.  V.  §  6796. 
what  the  information  must  state  where  the  proceeding  is   to  annul 
franchises  never  granted,  V,  §  6797. 
course  of  pleading  under  the  information  in  the  nature  of  quo  warranto, 
V,  §§  6798-6804. 
order  to  show  cause  issues  on  filing  of  information,  V,   §   6798. 
defendants  respond  by  pleading  their  charter,  V,  §  6798. 
state  replies  by  setting  up  grounds  of  forfeiture,  V,  §  6798. 
defendants  demur  or  traverse,  V,  §  6798. 
when  defendants  must  justify  or  disclaim,  V,  §  6799. 

nature  of  the  plea  of  justification,  V,   §   6800. 
Attorney-General  demurs  or  replies,  V,   §  6801. 

substance  of  the  replication,  V,  §  6803. 
what   information   states   where    proceeding   is    to    forfeit    franchises 
already    granted,    V,    §    6804. 
whether   actions   to   wind   up   insolvent   corporations   brought   by   bill   or 

petition,  V,  §   6558. 
whether   a   creditor's   bill   should   be   filed   in  behalf  of   all   creditors,   V, 

§  6567. 
manner  of  stating  grounds  for  appointment  of  receiver  in  bill  or  petition, 

V,  §§  6882,  6883. 
relation  of  the  proof  to  the  pleadings  in  application  to  appoint  receivers, 

V,  §  6884. 
whether  receiver  may  sue  in  his  own  name  or   in  name  of  corporation, 
V,  §  6979. 
the  federal  doctrine  on  this  subject,  V,   §   6980. 
receiver    bringing    action    must    plead    and    prove    his    official    character, 

V,  §   6981. 

what  receiver  must  aver  and  prove  in  action  to  enforce  assessment   on 

premium  note,  VI,  §   7247. 
pleading  in  actions  by  receiver  of  national   banks   against   shareholders, 

VI,  §  7289. 

what  objections  may  be  made  by  stockholder  joined  with  corporation  as 

defendant  without  right  to  plead,  VI.  §  7583. 
as  to  the  name  in  which  actions  should  be  brought  by  corporations,  see, 

VI,  §§  7589-7603;  and  see  more  especially  Name. 
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action  in  corporate  name  on  promise  made  to  officer  for  its  benefit,  VI, 

distinction  where  agency  disclosed  and  where  concealed,  VI.  §  ~^^^- 
action  by  bank  on  comniercial  paper  payable  to  its  cashier,  VI,  §  7592. 
pleading  in  actions  by  and  against  corporations,  VI,  §§  7608-7633. 
variance  in  respect  of  corporate  name  between  writ  and  declaration,  VI, 
§  7608. 
what  variances  immaterial,  VI,  §  7609. 
misnomer  and  identitv  in  case  of  corporations  having  similar  names, 

VI,  §  7610.  ' 

variance  created  by  using  the  names  of  the  trustees,  VI,  §  761 L 
misnomer  in  actions  by  or  against  joint-stock  companies  and  unin- 
corporated associations.  VI,  §  7612. 
misnomer  must  be  pleaded  in  abatement,  VI,  §  7613. 
misnomer  amendable,  VI,  §  7614. 

effect  of  amendment  where  corporation  is  sued  by  the  wrong  name, 
VI,  §  7615. 
declaring  on  obligations  issued  by  corporations,  VI,  §  7616. 

not  necessary  to  aver  that  corporation  had  power  to  make  the  contract 
sued  on.  VI,  §   7617. 
qualifications  of  the  foregoing,  VI,  §  7618. 
not   necessarv   to   aver   election,    qualification,   appointment,    etc.,   of 

officer  or  agent,  VI,  §  7620. 
charter,  when  a  private  act.  to  be  pleaded  and  proved,  VI,  §  7621. 
declarations  upon  statutes   other  than   charters   relating  to  corpora- 
tions, VI.  §  7622. 
statements  before  justices  of  the  peace  VI,  §  7623. 
declarations  in  actions  on  by-laws.  VI,  §   7624. 
declarations  against  corporations  for   improper  and  abusive  exercise 

of  statutory  powers,  VI,  §  7625. 
allegation  of'citizenship  of  corporations  for  purpose  of  federal  juris- 
diction, VI.  §  7633. 
pleading  the  defense  of  ultra  vires,  VI,  §  7619. 
defense  not  available  unless  pleaded.  VI.  §  7619. 
non-joinder    of    corporation    plaintifi'    pleadable    in    abatement,    VI, 

§  7627. 
corporation  may  plead  to  the  jurisdiction  by  attorney,  VI,  §  7628. 

stage  of  proceedings  at  which  it  may  so  plead,  VI,  §  7629. 
plea  of^the  dissolution  of  the  corporation,  VI,  §  7630. 
plea  of  non  est  factum,  VI,  §  7631. 
verification  of  pleadings  by  corporations,  VI,  §  7632. 
corporations  plead  imd  answer,  how,  VI.  §  7626. 
cannot  answer  under  oath,  VI,  §  7626. 
answer  under  common  seal,  VI,  §  7626. 

pleading  or  answer  verified  by  oath  of  some  officer,  VI,  §  7626. 
oath   required  of  corporation    in   judiciary   proceedings  made   by    its 
proper  officer,  VI.  §  7626. 
manner  of  pleading  federal  jurisdiction  in  the  case  of  actions  by  or  against 
corporations,  VI,  §   7456. 
jurisdiction  must  be  made  to  appear  somewhere  on  the  record,  VI, 
§§  7456.  7457. 


manner  of  averring  citizenship,  VI,   §   7458. 
suing  a  corporation  by  its  corporate  name  admits  its  corporate  existence, 

VI,  §  7644.  .  .  ,     _, 

questions  of  pleading  in  actions  hy  and  against  corporations  with  refer- 
ence to  the  existenoie  of  the  corporation,  VI,  §§  7658-7682:  and  see  more 
especially  Corporate  Existence. 
when  necessary  to  allege  corporate  existence  and  when  not,  VI,  §§  7658- 
7660;  and  see  Cobpoeate  Existe>-ce. 
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whether  necessary  for  a  foreign  corporation  plaintiff  to  aver  and  prove 
its  compliance  with  domestic  statutes  imposing  conditions  upon  its 
right  to  do  business,  VI,  §§  7965,  790G. 
rule  where  the  foreign  corporation  is  sued,  VI,  §  7967. 
alleging  compliance  with  the  statute  permitting  foreign  corporations  to  do 
business  within  the  state,  in  actions  by  foreign  corporations,  VI,  §  7981. 
pleading  statutes  invalidating  contracts  of  foreign  corporations   not  au- 
thorized to  do  business  in  the  state,  VI,  §  7982. 
joinder    of    corporation    in    statutory    proceeding    to    contest    election    of 

director  not  prejudicial,  VII,  §   84.59.  note, 
allegations  of  default  in  action  by  building  association  against  its  member, 
VII,  §  8762. 
averment  of  corporate  capacity  in  such  an  action,  VII,  §  8763. 
See  also  Demurrer. 
PLEDGE, 

power  of  corporation  to  pledge  its  bonds  as  collateral  security,  VII,  §  8339. 
power  of  a  corjjoration  to  mortgage  or  pledge  its  uncalled  capital,  VII, 

§  8591. 
power  of  a  corporation  to  pledge  the  voting  power  of  its  shares,  VII,  §  8592. 
when  corporation  may  pledge  its  bonds  as  collateral  security  for  its  debt, 

V,  §  6059. 
power  of  a  corporation  to  pledge  its  own  bonds,  V,  §  6061. 
as  collateral  security  for  its  indebtedness,  V,  §  6061. 
such  pledges  made  to  avoid  usury  laws,  V,  §  6061. 
power  to  pledge  included  in  the  power  to  sell,  V,  §  6133. 
power  of  corporations  to  pledge  their  stock  subscriptions,  V,  §  6149. 
assignment  by  corporations  of  their  stock  subscriptions.  V,  §  6149. 
whether  discretionary  power  of  directors  to  make  calls  assignable,  V, 

§  6149. 
assignment  after  call  already  made,  V,  §§  6149,  6150. 
distribution  to  bondholders  upon  foreclosure  sale  where  bonds  are  pledged 

as  collateral  security,  V,  §  6229. 
priorities  among  bonds  issued  as  collateral  security,  V,  §  6265. 
mortgage  or  pledge  of  future  earnings,  V,  §  6148. 
creditors  of  national  banks  holding  collateral   security  stand  as  general 

creditors  in  regard  of  unpaid  surplus,  VI,  §  7292. 
valid  liens  and  pledges  must  be  respected  by  receiver  of  national  bank,  VI 
§  7294. 

See  also  Collateral  Security. 
PLEDGES  AND  MORTGAGES  OF  SHARES, 

questions  arising  out  of  such  contracts  and  their  enforcement,  II    §§  2615- 
2689. 
nature  and  incidents  of  the  contract  of  jiledge  or  mortgage  of  shares, 

II,  §§  2615-2629,  and  other  sections. 
validity  of  such  pledges  or  mortgages  as  against   third  parties    II 
§§  2633-2639.  '       ' 

oiUgatio7i  to  return  the  identical  share  certificate,  II,  §§  2642-2653. 
enforcing  the  contract  of  pledge  or  mortgage  —  selling  the  pledge  — 

foreclosing  the  mortgage,  II,  §§  2656-2681. 
actions  by  pledgor  for  conversion  of  shares,  II,  §§  2684-2689. 
nature  and  incidents  of  the  contract  of  pledge  or  mortgage  of  shares    II 
§§  2615-2629,  et  al.  '      ' 

delivery,  actual  or  symbolical,  essential  to  a  pledge,  II,  §  2615. 
distincticm  between  a  pledge  and  a  mortgage,  II,  §  2616. 
mortgage  with  possession  retained  by  mortgagor,  II,  §  2617. 
illustrations  of  pledges  of  shares,  II,  §  2618. 

title  how  vested  after  such  a   pledge.  II,  §  2619;   compare,  I,   §   733-   II 
§§  2463,  2917;  III,  §§  3213,  3214,  3215,  3216. 
when  legal  title  transferred,  II,  §  20 19. 
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title,  when  general  property  in  pledgor  a  special  property  in  pledgee,  II, 
§  2619. 
sense  in  which  equitable  title  passes  to  pledgee,  II,  §  2620. 
notice  to  the  corporation  not  necessary  to  a  valid  pledge,  II,  §  2621. 
contract  of  pledge  must  be  in  writing,  II,  §  2622. 

absolute  transfer  may  be  shown  by  parol  evidence  to  have  been  a  pledge 
only,  II,  §   2623. 
right  to  redeem  in  such  a  case,  II,  §  2623. 
incidental  rights  of  pledgee,  II,  §  2624. 

right  of  action  against  directors,  II,  §  2624. 
equity  will  compel  him  to  give  proxy  to  purchaser,  II,  §  2624 
eflfect  of  taking  pledge  from  a  married  woman,  II,  §  2625. 
effect  of  pledge  on  lien  of  corporation,  II,  §  2626. 
construction  of  particular  agreements  of  pledge,  II,  §  2627. 
illustration  of  an  instrument  held  to  be  neither  a  pledge  nor  a  mortgage.  II, 

§  2028. 
status  of  pledgee  where  debt  has  been  paid,  II,  §  2629. 
right  to  vote  in  respect  of  shares  pledged  or  mortgaged,  I,  §§  732,  734:  II, 

§  1927;  III,  §§  3872,  3873. 
issuing  shares   as   collateral   security   for  present   advances,   II,   §§    1597, 

2051:   III,  §  3702. 
of  shares,  effect  of,  on  running  of  statute  of  limitations,  II,  §  2020. 
power  of  a  corporation  to  pledge  its  unissued  shares,  II,  §  2051;  and  see 

II,  §  1597. 
charter  power  to  mortgage  capital  stock  refers  to  actual  and  not  potential 

stock,  II,  §  2053. 
right  of  pledgee   of   shares  to   dividends   ceases   after   extinguishment  of 

debt,  II,  §  2181. 
measure  of  damages  for  wrongful  sale  of  shares  by  pledgee,  II,  §  2478. 
pledge  of  share  certificate  to  an  innocent  purchaser,  efi'ect  of,  II,  S  2597. 
pledgee,  no  standing  in  court  to  establish  a  lien  on  property  sold  by  cor- 
poration. V,  §  6544. 
pledgee  of  shares  voting  at  corporate  elections,  whether  estopped  to  deny 

that  he  is  a  shareholder,  II,  §  1902:  III,  §§  3214,  3215. 
whether  person  holding  shares  as  collateral  security  liable  as  shareholder, 

III, §§  2935,  2936.  3193. 
whether  pledgor  or  pledgee  liable  as  shareholder.  III,  §§  3213,  3214,  3215. 
effect  of  company  pledging  its  unissued  shares.  III,  §§  3214,  3215. 
eflfect  of  pledgee  taking  transfer  in  the  name  of  an  irresponsible  party, 
III,  §  3216. 
pledgee  buying   shares   not   bound   to   have   them   transferred    to    him   on 

books.  III,  §  3301. 
pledgee  of  property  of  corporation  may  proceed  against  stockholder.  III, 
§   3842. 
may  waive  this  right  by  contract  with  corporation.  III,  §  3842. 
when  corporation  estopped  by  reason  of  holding  the  shares  of  another  cor- 
poration as  pledgee.  IV,  §  5259. 
non-liability  to  creditors  of  person  holding  shares  as  collateral  security- 
II,  §  2935,  2936. 
although  pledgee  votes  at  corporate  meetings,  II,  §  2935. 
liability  of  the  pledgee  of  a  shareholder  considered,  II,  §  2937. 
that  the  defendant  held  shares  as  pledgee  of  the  corporation,  whether  a 

defense  when  sued  by  creditor.  III,  §  3702. 
that  plaintiff  has  been  secured   by  a   pledge  of   corporate   property,   con- 
sidered as  a  defense  by  a  stockholder.  III,  §  3744. 
taxation  of  shares  held  under  a  mortgage  or  pledge,  II,  §  2917. 
right  to  vote  at  corporate  elections  as  between  pledgor  and  pledgee.  III. 
§  3872. 
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view  that  the  relation  between  broker  and  customer  is  that  of  pledgee  and 

pledgor.  II,  §  2692. 
cashier  has  no  power  to  pledge  the  securities  or  credits  of  the  bank,  IV, 

§  47C2. 
power  of  managing  agent  to  pledge  corporate  property,  none,  IV,  §  4849. 
when  general  agent  and  treasurer  may  pledge  corporate  property  without 

specific  authority,  IV,  §  4849. 
validity  of  pledges  and  mortgages  of  shares  as  against  third  persons,  II, 

§§  2633-2639. 
assignment  in  pledge  without  delivery  not  good  against  creditors  without 

notice,  II,  §  2033. 
rights  of  attaching  creditors  of  pledgor,  II,  §  2634. 

illustration  of  an  attempted  pledge  by  a  writing  not  good  against  a  judg- 
ment creditor,  II,  §  2635. 
power  of  pledgee  to  pass  title  to  innocent  purchaser.  II,  §  2636. 
see  as  to  the  "rights  of  such  purchasers,  II,  §§   2587-2610;    compare,   II, 

§§  2395,  2396. 
purchasers  with  notice  take  subject  to  rights  of  pledgo.,  II.  §  2637. 
what  imports  notice  —  addition  of  the  word  "  trustee."  II,  §  2638. 
or  of  the  words  ''  in  trust,"  II,  §  2G38. 
lis  pendens  not  such  notice,  II,   §   2639. 
obligation  to  return  the  identical  certificate,  II,  §§  2642-2053. 
right  to   shares  not  a  right  to  certificates   of  a   particular   nimiber,   II, 

§  2642;  compare,  II,  §§  2451,  2476. 
pledgee  or  trustee  not  bound  to  return  the  identical  certificate,  II,  §§  2643, 
2044,  2645. 
but  bound  to  have  on  hand  the  same  number  of  the  same  series  of 

shares  of  the  same  company.  II,  §§  2643,  2649. 
nominal  damages  only  for  failing  to  return  the  identical  certificate, 

II,  §  2643. 
distinction  between  shares  pledged  to  secure  debts  and  fungibles  under 

Scotch  law,  II,  §  2647. 
rule  not  applicable  to  shares  of  diflferent  values  or  kinds,  II,  §  2648. 
pledgee  liable  if  he  does  not  keep  on  hand  the  same  kind  and  number 

of'^shares,  II,  §  2649. 
custom  to  re-hypothecate  or  otherwise  use  the  pledge,  II,  §  2650. 
doctrine  that  pledgee  bound  to  return  identical  cei  tificates,  II,  §  2051. 

grounds  of  these  confiicting  theories,  II,  §  2P52. 
pledgee  no  right  to  sell  the  shaves  before  maturity  of  debt,  II,  §  2653. 
enforcing  the  contract  of  pledge  or  mortgage  of  shares,  II,  §§  2656-2681. 
ordinary  remedies  of  the  pledgee,  II,  §  2056;   compare,  II,  §§  2680;   III, 
§   3842. 
proceed  by  action  against  pledgor,  II,  ?§  2656.  2057. 

producing  or  accountirg  for  pledge,  II,  §  2656,  note   1,  p.  1931. 
waiver  of  pledge  by  attaching  other  property,  II,  §  2656,  note  I,  p. 

1931. 
cannot  fell  pledge  at  common  law  except  by  judicial  decree,  II,  §  2656, 

p.  1932,  note  1. 
his  right  of  action  against  pledgor,  II,  §  2657. 
effect  of  statute  of  limitations  on  such  right  of  action,  II,  §  2658. 
right  of  pledgee  to  sell,  II,  §  2650. 
whether  bound  to  sell,  II,  §  2660. 

bound  to  use  diliger<ce  in  reali-^ing  upon  the  security,  II,  §  2661. 
must  not  ^^ell  more  than  necessary  to  pay  debt.  II,  §  2662. 
whether  mortgagee   bound   to   see  to  enforcing   contract   of   sale,   II, 

§  2663. 
when  pledgee  must  collect  and  not  sell  —  case  of  promissory  note,  etc., 

II.  §  2664. 
interpretation  of  express  powers  of  sale,  II,  §  2005. 
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right  of  pledgee  -  reasonable  notice  of  sale  required,  11.  §§  2660    2668. 
express  authority  to  sell  excludes  implied  authority.  11^  §  2666. 
effe;  t  of  authority  to  sell  at  board  of  brokers,  II,  §  266/ . 
notice  and  mode  of  sale.  II,  §  2668;  and  see,  II,  §  2665. 

;;^S^^s^U^thou1^rS^^  not  a  power  to  sell  without  demand,  II, 

cuttom^  selling  at  priyate  sale  ^-ithout  "«tice  void   II   §  267L 
this  right  to  notice  may  be  waived  by  contract,  II,  §§2668,  2672. 
notice  to  redeem  not  necessary  where  time  of  payment  fixed  II.  §  26/3. 
circumstances  dispensing  with  special  notice  of  time  and  place  of  sale, 

pledgoV'cannot  require  sale  to  take  place  at  any  particular  time,  II, 

rijhts'of   parties   in   case   of    a    sale    pending    an    appeal    and    before 

reversal,  II,  §  2676.  i      tt    rr  oakq    9fi77    ofiTS 

effect  of  pledgee  purchasinor  at  his  own  sale,  II,  §§  2669,  26//,  2678, 

pledgee  can  purchase  if  sale  is  under  a  d^^if^' "'  §  f  ^^^-^O 
sale  of  securities  under  a  decree  of  court,  II,  §§  26/9  2680 
obligation  of  corporation  to  transfer  to.purchaser    IL  §  2681. 

actions  hy  pledgor  of  shares  for  the^rconverslan,  II,  §§2684-2689. 

tender  of  amount  due  by  pledgor  not  necessary,  II,  §  2684. 
but  pledgee  may  recoup  such  indebtedness,  11,  §  268.5. 

Dledeee  may  show  that  transfers  were  fictitious,  II,  fe  2686. 

pleadin  "-precedents  of  good  counts  in  trover  for  share  certificates,  II, 

§§  2687,  2688. 
measure  of  damages  in  such  actions.  11,  §  2b»y. 

^^^IL^Js^TmI  police  pov^er  of  the  states  over  corporations,  IV,  §§  5470- 

5524::  and  other  sections.  j       -^     ^„i;„„ 

general  doctrine  that  the  legislature  of  a  state  cannot  surrender  its  police 

power,  IV,  §  5470. 
nature  and  extent  of  this  power,  I\  ,  §  54/ 1. 

involved  in  the  maxim  salus  popiih  suprema  lex,  IV    §  o4/ 1 
corporations   and  jndividuals   on   the  same  footing   mth   respect  to   this 

polffrpower  Ixttnds  to   the   reasonable   regulation   of   corporations,   IV, 

is  involved  in  the  visitorial  nower  of  the  state  over  corporations,  IV, 

extends   to   the  judicial    dissolution   of    corporations   fo_r    insolvency, 

abuses  of  franchises,  violations  of  law    etc.,  IV,  §  54  /  o. 
extends  to  compelling  corporations  to  perform  their  public  duties,  IV, 

extends  to  the  imposition  of  penalties  upon  them  for  violating  their 

charters,  IV,  §  5477.  ac  c^-q    -ito 

Dolice  rec-ulations  must  be  reasonable  and  necessary,  IV,  §§  54/8.  -^-l/.J 
^       illustrations  of  unreasonable  police  regulations  of  corporations,  IV, 

§  .5479 
police  power  not  an  unlimited  legislative  discretion,  IV   §  5478. 
^       reasonableness   of   its   exercise   finally   judged  of  by   the  court.,   I\  , 

but  exercised  within  wide  limits  of  legislative  discretion,  IV,  §  5480. 
(this  power  not  in  conflict  with  the  exclusive  power  of  Congress  to  regulate 
interstate  commerce.  IV.  §  5481. 
illustrations  of  this  statement,  IV,  §  5481. 
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constitutionality  of  state  statutes  prohibiting  the  manufacture  and  selling 
of  intoxicating  liquors,  1\  ,  §  5482. 
forbidding  the  sale  of  intoxicating  liquors  within   certain  limits  of 

educational  institutions,  IV,  §  5482. 
punishing  the  sale  of  adulterated  foods  and  drinks,  IV,  §  5483. 
regulating  the  water  supply  of  cities,  IV,  §  5484. 
prescribing  fire  limits  in  cities,  IV,  §  5485. 
regulating  cemeteries  with  a  view  to  the  preservation  of  the  public 

health,  IV,  §  5486. 
excluding  cattle  infected  with  contagious  diseases,  IV,  §  5487. 
suppression  of  gambling,  lotteries,  etc.,  IV.  §  5488. 
abrogating  lottery  franchises,  IV,  §  5489. 
prohibiting  the  employment  of  women  and  children  in  certain  ways, 

IV,  §  5490. 
limiting  the  hours  of  labor  in  factories,  IV,  §  5400. 
regulating  contracts  between  employer  and  employe,  IV,  §§  5492-5495. 
interfering  with  the  freedom  of  contracts  in  such  cases,  IV,  §§  5491- 

5495. 
doctrine  of  the  freedom  of  contract  discussed,  IV,  §§  5491-5495. 
decisions  overthrowing  statutes  making  such  regulations,  IV,  §§  5492- 

5494. 
decisions  affirming  such  statutes,  IV,  §  5495. 

whether  the  legislature  can  exercise  this  power  over  contracts  between 

employers  and  employes   ufider  a   reserved   power   of   altering   and 

amending  charters,  IV.  §  5496. 

whether  compel  employers  to  pay  their  employes  weekly,  IV,  §  5496. 

police  power   extends   to   enacting   laws   giving   employes    a   lien    for 

their  wages,  IV,  §  5497. 
extends  to  imposing  regulations  upon  corporations  using  agencies  pro- 
tected by  United  States  patents.  IV,  §  5498. 
extends  to  compelling  corporations  using  electric  wires  to  put  them 

under  grounds,  IV,  §  5499. 
extends  to  the  regulation  of  railways  by  state  commissions,  IV,  §  5500. 
extends   to   compelling   railway   companies    to   maintain    stations    at 
particular  places,  IV,  §  5501. 
such  statutes   not  a   taking  of   private  property  for   public   use 
without  just  compensation,   IV,  §  5501. 
extends  to  compelling  railway  companies  to  maintain  flag  stations  and 

stop  trains  thereat,  IV.  §  5502. 
extends  to  compelling  railway  passenger  trains  to  stop  a  given  time  at 
every  station,  IV,  §  .5503. 
whether  such  regulations  do  not  conflict  with  the  power  of  Con- 
gress to  regulate  conunerce  between  the  states,  IV,  §  5503. 
extends  to  compelling  railway  companies  to  fence  their  tracks,   IV, 
§  5504. 
to  maintain  cattle-guards  at  highway  crossings,  IV,  §  5504. 
extends  to  compelling  railway  companies  to  establish  or  change  high- 
way crossing,  IV,   §   5505. 
to  compel  railway  companies  to  remove  grade  crossings,  IV,  §  5505. 
to  direct  how  such  work  shall  be  superintended,  IV,  §  5505. 
extends  to  making  railway  companies  liable  for  fires  without  proof 

of  negligence,  IV,  §  5506. 
extends  to  imposing  precautions  upon  railway  companies  in  the  run- 
ning of  their  trains,  IV,  §  5507. 
such  as  prescribing  the  maximum  limit  of  speed,  IV,  §  5507. 
compelling  the  ringing  of  bells  at  highway  crossings,  IV,  §  5507. 
prohibiting  the  use  of  steam  as  a  motive  power,  IV,  §  5507. 
this  police  power  over  railroads  frequently  committed  to  muni- 
cipal corporations,  IV,  §  5507. 
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extends   to   oontroiling   railway   construction   with   a   view   to   the    public 
safety,  IV,  §  5508. 
extends    to    compelling   examination   of    railway    employes    for    color 

blindness,  IV,  §  5509. 
extends  to  compelling  railroad  companies  to  light  their   track-    IV 
§  5510.  '        ' 

extends  to  prohibiting  the  heating  of  railway  passenger  trains  with 
stoves,  IV,  §  5511. 

extends  to  the  regulation  of  the  passage  tickets  of  common  carriers 
IV,  §  0012.  ' 

extends  to  prescribing  the  size  of  type  in  which  conditions  of  such 
tickets  shall  be  printed,  IV,  §  5512. 

extends  to  imposing  penalties  for  delay  in  delivering  freight  IV 
§  5513.  &     '         1 

and  to  giving  exemplary  damages  for  such  delay,  IV   §  5513 
extends  to  prescribing  the  quantum  of  damages  for  railway  injuries 

does  not  extend  to  compelling  railway  companies  to  submit  claims  to 

arbitration.  IV.  §  5515. 
extends  to  the  making  of  suitable  state  and  municipal  re^^ulation  of 
street  railways,  IV,  §  5516.  " 

^'^^'^'   ^^^  ^'^"l^tions   devised  to  promote   the   public   safety    IV 
3  5olo.  '' '  ' 

regulation  of  the  maximum  rate  of  fares,  IV,  §  5516 
compelling  the  paving  of   streets   between   the   tracks    etc     IV 
8  5516.  '         ■'         ' 

^°?  i^ompelling  the  removal  of  snow  and  ice  from  the  tracks    IV 

municipal  corporations  cannot  make  such  regulations  without  ex- 
press power,  IV,  §  5516. 
extends  to  the  making  of  municipal  ordinances  requirinor  quarterlv  re- 
ports from  street  railway  companies.  IV.  §  5517.  " 
extends  to  c-ompelling  a  change  of  motive  power  in  street  railways,  IV, 

*°  Pr^H*"'*^"^  ^^^  company  from  propelling  its  cars  bv  steam   IV 

extends  to  the  passage  of  statutes  prescribing  an  inspection  of  turn- 
pike roads,  I  v  ,  §  5519. 

^^!^-fL^°  ^^™Pe"^n«  water-power  companies  to  erect  fishwavs    IV 
s  o520.  J  >   -^  ' ) 

extends  to  the  regulation  and  use  of  wharves,  IV,  §  5521. 
extends  to  the  prohibition  of  the  business  of  banking   IV   §  5599 
^''*.^"dti^.°  compelling  insurance  companies  to  report  their  condition 
liabilities,  etc.,  IV.  §  5523.  ' 

extends  to  regulating  the  business  of  life  insurance   IV   §  5524 
does  not  extend  to  the  taking  of  private  property  for  public  uses'exceut 

upon  payment  of  compensation,  IV,  §  5622. 
extends  to  dissolving  insurance  companies  not  keeping  a  prescribed  reserve 

charters  amendable  in  the  exercise  of  the  police  power,  I,  §§  69    70-  IV 
§  5471,  et  seq.  '  '  '        '        '        ' 

police  power  over  corporations   not  to  be  abridged  —  constitutional   pro- 
hibition, I,  §  o63.  ' 
validity  of  statutes  conferring  public  police  powers  upon  existing  cornora- 
tions,  I.  §  601.                                                                                  °        * 
regulating  the  practice  of  medicine,  I.  §  601. 
legislature  cannot  bargain  away  the,  I.  §  651. 
not  impaired  by  reservation  of  right  to  alter  or  repeal.  IV.  §  5423. 
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constitutionality   of   statutes   prohibiting   contracts  between   corporations 
and  tl'eir  employes  releasing  damages  for  personal  injuries,  V,  §  6351. 
POLICE  REGULATIOisrS.     See  Police  Power. 
POLICE  RELIEF, 

statutes  permitting  incorporation  of  associations  for,  I,  §  171. 
POLICIES, 

what  policies  may,  and  what  may  not  be  issued,  V,  §  5860. 
contracts  for  policies,  V,  §  5860. 
lightning  policies,  V,  §  5860. 
valuation  of,  in  winding  up  an  insolvent  insxirance  company,  VI,  §  7238. 
POLICYHOLDERS, 

appointment  of  receiver  at  suit  of,  VI,  §  7222. 
POLITICAL  CLUBS, 

statutes  permitting  incorporation  of.  I.  §   172. 
statutes  conferring  power  of  making  bv-laws  xtpon,  I,  §  970. 
POSSESSION, 

of  corporate  officer  or  agent,  when  deemed  possession  by  the  corporation 

charging  it  with  responsibility.  IV,  ?  48fl8. 
use  of  the  corporate  property  and  franchise  by  a  mortgagee  in  possession, 

V,  §  6192. 
of  receiver  not  interfered  with  by  external  judicial  process,  V,  §  6898. 
title  and  possession  of  receivers,  V,  §§  6917-6935;  and  see  Receivers. 

no  right  to  take  possession  out  of  a  stranger  to  the  action.  V,  §  6921. 
no  right  to  possession  of  goods  previously  levied  upon  in  a  court  of 
law,  V,  §  6922. 
of  re-^eiver,  how  far  protected  by  court.  V,  §§  6927.  6928. 
possession  of  receiver  protected  by  court,  although  erroneously  appointed. 

V.  §  6929. 
right  of  action  of  foreign   receiver  to  repossess   himself  of  property  re- 
moved into  the  domestic  jurisdiction,  VI,  §§  7341,  7342. 
service  of  process  on  any  person  in  possession  of  corporate  property,  VI, 
§   7518. 
POST-DATED  CHECKS, 

bearing  certification,  are  notice  to  those  receiving  them  before  day  of  their 

date,  of  want  of  power  to  certify,  IV,  §  4818. 
when  bank  not  bound  by  act  of  teller  in  receiving  post-dated  checks,  IV, 
§  4836. 
POSTMASTER-GENERAL. 

liability  of,  for  negligence,  V,  §  6363. 
POST-OFFICE, 

power  of  corporation  to  subscribe  to  fund  to  secure  post-office  sit«,  VII, 
§  8369. 
POTENTIAL  STOCK, 

difference  between,  and  actual  stock,  I,  §  1061. 
POWER  OF  ATTORNEY, 

transfer  of  shares  under  a  general  power  without  blank  indorsements,  II, 

§  2505. 
power  of  attorney  to  transfer  shares  issued  in  blank,  II,  §  2368. 
attested  by  two  witnesses,  II,  §  2369. 

need  not  be  imder  seal,  II,  §  2370;  and  see  Transfers  of  Shares. 
failure  to  fill  blank  power  of  attorney  on  share  certificate   is  notice  of 

want  of  authority  of  broker,  II,  §  2609. 
effect  of  delivery  of  share  certificate  with  power  of  attorney  executed  in 
blank  upon  rights  of  innocent  purchaser,  II,  §  2593 ;  compare,  II,  §§  2353, 
2395,  2396. 
given  by  foreign  corporations  to  resident  agents  to  receive  service  of  pro- 
cess, VI,  §  7888. 
POWERS, 

power  of  sale  in  contract  pledging  or  mortgaging  shares  deemed  a  power 
coupled  with    an  interest,  II,  §  2665. 
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POWERS  OF  CORPORATIONS, 
implied  or  inherent  poivers : 

ordinary  powers  of  a  corporation  stated,  I,  §  9. 
implied  powers  of  corporations,  IV,  §§  5638,  5641-5643. 
power  of  corporation  to  establish  agencies  at  places  other  than  its  resi- 
dence, I,  S  690. 
amotion  an  inherent  power.  I,  §§  802,  816. 
power  of  expulsion  incident  to  corporation,  I,  §  847. 

this  power  exercised  by  the  corporation,  and  not  by  the  directors,  I, 
§  848 ;  and  see  Expulsion  of  ^Membeks. 
corporations  have  inherent  power  to  enact  by-laws,  I,  §  955;   IV,  §  5642. 
of  corporation  not  increased  by  executing  a  contract  under  its  seal,  IV. 

§  5055 ;  and  see  Seal. 
ratification  validates  defective  execution  of  corporate  powers,  IV,  §§  5291, 
5292 ;  and  see  Ratification. 
sense  in  which  this  rule  is  understood,  IV,  §  5293. 
powers  relating  to  shares  and  stock,  VII,  §§  8351-8356,  et  al. 
powers  with  respect  to  their  own  shares,  II,  §§  2040-2072. 
corporation  cannot  purchase  its  own  shares,  I,  §  1107:  II,  §§  1548,  2040- 
2072;    III,   §    3276;    VII,   §   8351:    compare,   I.   §   734:    II,   §    2917: 
III,  §§  3214,  3215,  3263,  3701,  3873,  4035;  and  see  Shares. 
circumstances   under    which    it    can    nurchase    its    o^vn    shares,    VII, 

§  83.52. 
such  purchases  leave  stockholders  liable  to  creditors,  II,  §  2055. 

or  to  receiver  of  corporation,  II,  §   2059. 
render  directors  liable  for  breach  of  trust,  II.  §§  2057.  2058. 
charters  investing  corporations  with  such  power,  II,  §§  2060,  2061. 
contrary  view  that  corporation  may  buy  and  sell  its  o\vn  shares,  II, 
§  2062. 
and    that    creditors    alone    can    impeach    such    transactions.    If, 
§  2063. 
doctrine  that  a  corporation  may  be  the  beneficial  owner  of   its  own 

shares,  II,  §  2064. 
power  of  national  banks  in  this  respect,  II,  §  2065. 

ultra  vires,  no  defense  to  a  note  given  for  such  shares,  II,  §  2066. 
cannot  purchase  shares  of  one  stockholder  to  the  exclusion  of  the  others, 

II,  §  2067. 
when  corporation  mav  purcnase  its  own  shares,  II,   §   2068 ;   compare    I, 

§  734;  II,  §§  1791,  2065. 
power  of  corporation  to  re-issue  its  own  shares  which  it  has  purchased,  II, 
§  2069. 
whether  such  shares  become  merged,  II,  §  2069. 
whether  capable  of  being  revived,  II,  §  2069. 
cannot   be  a    stockholder    in   another    corporation,    I,    §§    1102.    1111;    II, 
§§  2070.  2071:  IV,  §  5719:  VII,  §  8353. 
charters  in  which  such  powers  not  granted,  I,  §  1106. 
circumstances  under  which  one  corporation  can  be   a   stockholder   in 

another,  II,  §  2071  ;  VII,  S  8354. 
when  such  shares  will  be  sold  under  a  decree  in  eqirity,  IV,  §  4555 
status   of    corporations    as    members    of    building    associations,    VII, 

§  8355. 
when  corporation  cannot  transfer  all  its  property  to  another  in   ex- 
change for  shares  of  the  latter,  VII,  §  8356. 
corporations  cannot  release  their  subscribers  from  the  obligation  of  their 
subscriptions.  II,  §    1512. 
the  whole  doctrine  under  this  subject  stated,  II.  §  1511-1557. 
corporation    cannot    relieve    a    subscriber    by    purchasing    his    shares,    II, 

§§  1548,  1549,  2054. 
corporation  cannot  issue  shares  at  less  tnan  face  value,  II.  §   1564:   but 
see,  II,  §§  1665,  1676. 
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POWERS  OF  CORPORATIONS— (Continued). 

corporation  cannot  accept  payment  for  shares  in  property  which  it  is  not 

authorized  to  hold,  II.  §  1643. 
new  doctrine  that  corporations  can  give  away  their  unissued  shares,  II, 
§§  1G65-1676. 
provided  that  they  are  worthless  at  the  time,  II,  §  1666. 
or  issue  them  in  payment  of  labor  and  materials,   at  whatever   the 
shares  may  be  worth  at  the  time,  II,  §§  1667.  1668. 
power  of  corporation  to  lend  to  its  stockholders  not  enlarged  by  a  charter 

provision  reserving  a  lien  in  its  favor,  IL  §  2S24. 
power  of  corporation  to  assess  stockholders  does  not  pass  by  general  words 

in  assignment  for  creditors,  V,  §   6470. 
power  to  assess  their  shares;  see  Assessment. 
power  to  forfeit  shares  and  mode  of  exercising  this  power,  II,   §§   1762- 

1780;  and  see  FoRFEiTrRE  of  Shares. 
powers  relating  to  other  property,  VII,  §§  8358-8370. 

power   to  take  and   hold   land  not  questioned   except   by  the   state,   VII, 
§  8358. 
construction  of  statutes  conferring  this  power,  VII,  §  8359. 
conveyances  to  corporation  pass  the  fee,  VII,  §  8360. 

not  merely  a  determinable  fee,  VII,  §  8360. 
corporations    can    assume   incumbrances    upon    land    purchases,    VII, 
§  8361. 
power  to  purchase  what  property  other  than  land,  VII,  §  8362. 
power  to  sell  its  lands,  VII,  §  8363. 

power  to  sell  all  its  property,  IV.  §  4446 ;  VII,  §  8364. 
effect  of  dissent  of  a  single  stockholder,  IV,  §  4446. 
power  to  lease  its  land,  VII,  §  8365. 

power  to  enter  into  covenant  to  insure  leased  property,  VII.  §  8366. 
power  to  spend  money  in  improving  real  property,  VII,  §  8367. 
power  to  improve  tlie  property  of  others  to  enhance  its  own,  VII,  §  8368. 
power  to  expend  money  for  collateral  objects  to  improve  its  property  or 
business,  VII,  §  8369. 
such  as  to  subscribe  to  a  fund  to  secure  the  post-office  near  its  own 
building,  VII,  §  8369. 
land  companies  may  make  what  contracts,  and  what  not,  VII,  §  8370. 
(w  to  financial  powers,  VII,  §§  8335-8348. 
power  to  borrow,  VII,  §  8335. 
power  to  mortgage  property  and  franchises,  VII,  §  8336. 

statutory  restriction  on  power  to  borrow  and  mortgage,  VII,  §  8337. 
prohibition  against  the  issuing  of  bonds  except  for  money  paid,  etc., 

VII,  §  8338. 
power  to  pledge  bonds  as  collateral  security,  VII,  §  8339. 
power  to  emit  negotiable  paper,  VII,  §   8340. 
no  power  to  make  or  indorse  accommodation  paper,  VII,  §  8341. 
power  to  lend,  and  on  what  security,  VII,  §  8342. 

makinw  loans  in  cases  of  constitutional,  statutory  or  charter  limit, 
VII, °§  8343. 
power  to  take  commercial  paper,  VII,  §  8344. 
negotiating  notes  taken  in  violation  of  statute,  VII,  §  8345. 
power  to  guarantee  the  contracts  or  obligations  of  others,  VII,  §  8346. 
power  to  pay  brokers'  commissions  for -placing  its  shares,  VII,  §  8347. 
construction  company  selling  the  shares  of  a  gas  company  may  agree  to 

pay  interest  on  anticipated  payments,  VII,  §  8348. 
distinction   between   want   of   power   in   corporations    to   issue  jiegotiable 

paper  and  irregularities  in  the  exercise  of  the  power,  IV,  §  5736. 
distinction  between  corporate  power  to  contract  a  debt  and  to  give  the 

instrument  by  which  it  is  evidenced.  IV,  §  5744. 
powers  relating  to  business,  VII.  §§  8373-8384. 

power  to  make  contracts  extending  beyond  expiration  of   charter,  VII, 
§  8373. 
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power  to  purchase  materials  for  manufacluring.  VII,  §  8374. 

power  of  insurance  company  to  pay  loss  not  within  terms  of  policy,  VII, 

§   8375. 
power  of  incorporated  collection  agency  to  employ  lawyers,  VII,  §  8376. 
power  of  mercantile  corporations  to   make  contracts   of   warranty,   VII, 

§  8377. 
power  of  railroad  company  to  maintain  summer  hotel.  VII,  §  8378. 
power  of  railroad  company  to  make  joint  traffic  arrangements  with  another 

such  company,  VII,  §  8379. 
corporations  cannot  enter  into  partnerships,  VII,  §   8380. 
various  contracts  which  corporations  cannot  make.  VII,   §   8381. 
power  to  increase  capital  does  not  authorize  enlargement  of  sphere  of  busi- 
ness, VII,  §  8382. 
power  of  mining  companies  to  engage  in  '"  truck-store  "  business  through 

their  stockholders.  VII,  §  8383. 
power   of  irrigation   company   to   contract  to  give   landowner   control   of 

flood-gates,  etc.,   VII,  §   8.384. 
power  to  do  various  acts,  V,  §§  5832-5846. 
power  to  appoint  agents,  V,  §   5832. 

this  power  implied  from  the  power  to  make  contracts,  V,  §  5832. 
to  act  as  agent  for  another,  V,  §  5833. 
to  act  in  behalf  of  an  undisclosed  principal,  V,  §  5833. 
to  be  an  attorney  in  fact,  V,  §  5834. 

to  act  as  trustee  within  the  scope  of  its  granted  powers,  V,  §  5835 
to  stand  seized  to  uses,  V,  §  5835. 

rule  where  conveyance   in  trust  is   made   prior  to   its   incorporation, 
V,  §  5835. 
power  to  be  the  beneficiary  in  a  trust,  V,  §  5836. 
power  to  act  as  executor  or  administrator,  V,  §   5837. 
cannot  so  act  at  common  law,  V,  §  5837. 
modern  trust  companies  can  so  act,  V,  §  5837. 

when  foreign  corporations  recognized  as  foreign  executors,  V,  §  5837. 
no  power  to  enter  into  a  partnership,  V.  §  5838. 

power  to  consolidate  or  amalgamate  must  be  conferred  by  the  state, 
V,  §  5838. 
no  power  to  enter  into  a  *'  trust,''  V,  S  583S. 

any  member  may  withdraw  therefrom  at  pleasure,  V,  §  5838. 
may  enter  into  joint  arrangements  for  business  purposes,  V,  §  5838. 
no  power  to  take  an  oath,  V,  §  5839. 

implied  power  to  incur  expenses  on  account  of  injured  employe,  V,  §  5840. 
no  power  to  contract  for  the  payment  of  a  pension  to  an  officer,  V,  §  5841. 
power  to  compromise  disputed  claims,  V,  §  5842. 
no  power  to  create  forfeitures,  V,  §  5843. 

municipal  corporation  no  such  power,  V,  §  5843. 
cannot  assess  shares  after  payment  in  full,  V,  §  5843. 
power  to  establish  transportation  lines,  V,  §  5844. 
power  to  make  extra-territorial  contracts,  V,   §   5845. 

such  as  not  prohibited  by  local  law.  V,  S  5845. 
liability  of  corporations  for  the  acts  of  dummy  or  stool   pigeon  corpora- 
tions, which  they  create  to  effect  their  purpo-es.  V,  §  5846. 
power   to  employ  its  funds  in   defending   its  employe  against   an  action 

for  libel,  VII,' §  8387. 
power  to  employ  surgeons,  nurses,  etc.,  VII,  §   8388. 
when  cannot  employ  its  fund  in  support  of  a  strike,  VII,  §  8389. 
cannot  engage  in   the  business  of  boycotting  customers   of  other   corpo- 
rations, VII,  §  8390. 
•cannot  create  a  branch  corporation,  VII.  §  8391. 
cannot  cast  off  public  duties  without  consent  of  state,  VII,  §  8392. 
what  by-laws  corporations  niay  and  may  not  make,  VII,  §  8393. 
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powers  ascribed  and  denied  to  particular  corporations,  V,   §§  5849-5963. 
to  insurance  corporations,  V,  §§  5849-5861;  and  see  more  particularly 

Insurance  Corporations. 
to  railroad  corporations,  V,  §§  5865-5901;  and  see  more  particularly 

Railroad  Corporations. 
to  turnpike  corporations,  V,  §§  5904-5942;  and  see  more  particularly 

Turnpike  Corporations. 
miscellaneous  corporations,  V,   §§    5948-5963. 
when  power  of  turnpike  or  toll-road  company  to  change  its  termini  has 
been  exercised,  V,  §  5905. 
from  what  general  powers  the  power  to  mortgage  implied,  V,  §  6133. 
from  the  power  to  contract  debts,  V,  §  6133. 
from  the  power  to  sell,  V,   §   6133. 

from  the  granted  power  to  make  deed  or  lease,  V,  §   6133. 
from  the  power  to  pledge,  V,  §  6133. 
from  a  general  grant  of  incidental  powers,  V,  §  6133. 
but  want  of  power  to  sell  does  not  negative  power  to  mortgage, 
V,  §  6134. 
powers  and  liabilities  of  building  associations,  VII,  §§  8749-8764. 
faculty  of  perpetual  succession  in  a  building  association,  Vll,  §  8750. 
power   to   keep  and  use  a  common   seal   in        building   association,   VII, 

§   8751. 
power  of  building  and  loan  associations  to  traffic  in  stock,  VII,  §  8760. 
powers  ascribed  and  denied  io  various  other  corporations,   V,   §§   5948- 

5963. 
to  savings  banks,  V,  §  5948. 
to  other  banking  corporations,  V,  §   5949. 

distinction   between   discounting   and   purchasing   commercial   paper, 

V,  §  5950. 
power  of  banks  to  receive  such  deposits,  V,   §   5951. 
monopoly  of  banking  and  illegal  banking,  V,   §   5952. 
drj'-dock  companies  cannot  engage  in  navigation,  V,  §  5953. 
incorporated  common   carriers   cannot  buy  grain,   V,   §   5954. 
mining   corporations    cannot   condemn    private    property    for    their    us,is, 

V,  §   5955. 

power  to  locate  mining  claims,  V,  §  5956. 
power  of  mining  companies  to  borrow  money,  V,  §  5957. 
boom  companies  cannot  drive  lumber,  V,   §   5958. 
whaling  companies  cannot  deal  in  state  bonds,  V,  §  5959. 
land  improvement  companies  can  erect  a  college,  V,  §  5960. 
when  manufacturing  corporations  may  purchase   in   order   to   re-sell,   V, 
§   5961. 
other  powers  conceded  to  manufacturing  corporations,  V,  §  5962. 
what  powers  denied  to  manufacturing  corporations,  V,   §  5963. 
various  other  powers  considered: 

liability  of  private  corporations   foi'   non-exercise   of   granted   powers,   V, 

§  6.361. 
what  powers  may  be  exercised  by  a  corporation  during  the  period  within 
which  its  existence  has  been  continued  by  statute  for  the   purpose  of 
suing  and  being  sued,  V,  §  6737. 
power  to  condemn  land  vacated  by  expiration  of  charter,  V,  §   6742. 
whether  one  corporation  may  be  appointed   receiver  of  another  corpora- 
tion, V,  §  6869. 
in  action  against  corporation  not  necessary  to  aver  that  defendant  had 
power  to  make  the  contract  sued  on,  VI,  §  7617. 
qualifications  of  this  statement,  VI,  $  7618. 
rule  that  defense  of  ultra  vires  is  affirmative  defense  which  must  be 

pleaded,   VI,   §    7619. 
corporation  challenging  power  of  its  officer  or  agent  must  so  plead, 

VI,  §  7619. 
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declarations    against    corporations    in    actions    for    improper    or    abusive 

exercise  of  statutory  powers,  VI,  §  7625. 
power   of   foreign   corporations   to   make   loans    on    real    estate    security, 

VI,  §  7915. 

power  of  foreign  corporations  to  sue,  VI,  §  7977. 

for   what   causes  of   action,  VI,   §    7978;    and   see  more   particularly 

FoREiGX  Corpora Tioxs. 

power  of  foreign  corporation  plaintiff  to  buy  at  execution  sale,  VI,  §  7983. 

doctrine  that  persons  dealing  with  corporations  are  bound  to  take  notice 

of    their    powers.    VII,    §    8309. 

and  of  the  powers  of  their  contracting  officers  and  agents,  VII,  §  8310. 

distinction   between  an  entire  want  of  power  and  a   mis-user  of  power, 

VII.  §   831G. 

discretionary    power    of    directors    not    subject    to    judicial    control.    VII, 

§  8470. 
what   powers  directors  may  exercise,  VII,  §  8471. 
a  few  things  which  directors  cannot  do,  VII,  §  8473. 

acts  which  do  not  require  the  vote  of  the  directors,  VII,  §  8474. 
what  acts  do  require  the  vote  of  the  directors,  VII,  §  8475. 
directors   not   liable   for   honest  mistakes   of   judgment   as   to   the   extent 

of  their  powers,  VII,  §   8512. 
whether  corporations  can  be  members  of  building  and  loan  associations, 

VII,  §  8710. 
corporate  powers  and  the  doctrine  of  ultra  vires,  IV,  §  5683;  \,  §  6042. 
corporate  powers  in  general,  IV,  §§  5638-5652. 

interpretation  of   charters  toith  reference   to   corporate   powers,   IV. 

§§   565G-5691. 
financial  powers  of  corporations,  IV,  §§  5696-5725. 
powers  relating  to  negotiable  paper,  IV,   §§  5730-5764. 
powers  relating  to  otcnership  and  transfer  of  property,  V,  §§  5770- 
5829. 
power    to    take   and   hold    land    and    transmit    title    thereto,    V, 

§§    5770-5821. 
power  to  take,  hold  and  transfer  personal  property,  V,  §§  5827- 
5829. 
power  to  do  various  enumerated  acts,  V,  §§  5832-5846. 
powers  ascribed  and  denied  to  particular  corporations,  V,   §§  5849- 
5963. 
to  insurance  corporations,  V,   §§   5849-5861. 
to  railroad  corporations.  V,  §§  5865-5901. 
to  turnpike  corporations,  V,  §§   5904-5942. 
to  miscellaneous  corporations,  V,   §§   5948-5963. 
the  doctrine  of  ultra  vires,  V,  §§  5967-6042. 

nature  and  extent  of  this  doctrine,  V,  §§  5967-6009. 

theories  under  which  its  application  is  denied,  V,  S§  6015-6042. 

corporations  have  no  implied  power  to   increase  or   reduce   their   capital, 

II,  §  2079;  and  see,  I,  §  78:  Increasing  Capital:  Decreasing  Capital. 

power    to    issue    interest-bearing,    preferred    and    guaranteed    stock,    II, 

§§  2236-2296;   and  see  Preferred  Shares. 
power   to   restrain    transfers    of   its   shares.    III,   §§    3231-3250;    and    see 

Transfers  of  Shares. 
powers  relating   to  negotiable  paper.  IV,   §§    5730-5764:    and  see   Nego- 
tiable Papfb. 
power  to  issue  negotiable  bonds,  V,  §  6050.  et  seq.;  and  see  Bonds. 
power   of    corporations    to    mortgage    their   property    and    franchises,    V, 

§§  6131-6165;   and  see  more  particularly  Mortgages. 
■financial  powers,  VII,  §§  8335-8348. 
powers  relating  to  shares  and  stock,  VII,  §§  8351-8356. 
powers  relating  to  property,  VII,  §§  8358-8370. 
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poioers  relating  to  busmess,  VII,  §§  8373-S3S4. 

other  powers,  VII,  §§  8387-8393. 

status  and  powers  of  foreign  corporations  in  general,  VI,  §§  7875-7905; 

and  see  more  especially  Foreign  Corpoeations. 
poioers  of  foreign  corporations  relating  to  land,  VI,  §§   7913-7923;   and 

see  more  especially  Foreign   Cokporations. 
power  of  corporations  to  do  business  in  other  states,  VI,  §§   7928—7970; 

and  see  more  especially  Foreign  Corporations. 
power  of  a   corporation   to  sell  all  its  assets   to  a   neiv  corporation,  V, 

§§  6541-6550;  and  see  Selling  Out. 
power  of  corporations  to  make  assignments  for  their  creditors  and  the 
effect  of  such  assignments,  V,  §§  6466-6487 ;  and  see  Assignments  for 
Creditors. 
powers    of    directors    and    officers    to    execute    corporate    mortgages,    V, 

§§  6171-6179;   and  see  Mortgages. 
power  of  corporations  to  sue  and   be  sued,  VI,   §§    7360-7415;    and   see 

Actions. 
what  actions  corporations  may  bring,  VI,  §§  7380-7388;  and  see  Actions, 
what  actions  lie  against  corporations,  VI,  §§  7391-7415;  and  see  Actions. 
PRACTICE, 

various  matters  of  practice  in  actions  by  stockholders  to  redress  griev- 
ances in  the  corporation,  IV,  §§  4605-4608. 
no  trial  by  jury  in  equitable  action  for  an  account,  IV,  §  4605. 
each  stockholder  should  contribute  to  the  costs,  IV,  §  4605. 
burden  of  proof  on  the  complainant  as  in  other  cases,  IV,  §  4605. 
various  matters  of  practice  in  actions  by  and   against  corporation,  VI, 
§§   7754-7762. 
PRAYER  FOR  RELIEF.     See  Pleading. 

in  creditor's  bill  against  stockholders,  III,   §   3484. 
in  actions  to  charge  shareholders  for  debt  of  corporation,  III,  §  3644. 
receiver  appointed  if  prayer  for  general  relief,  V,  §  6882;  and  see  Reliei\ 
PRE-EMPTION, 

effect  of  by-laws  giving  other  shareholders  a  right  to  purchase  prior  to 
transfer  to  strangers,  II,  §  2755. 
PRE-EXISTING   DEBT, 

issuing  bonds  for,  V.  §§  6058,  6059. 

validity  of  corporate  mortgages  securing  pre-existing  debts,  V,  §  6139. 
express  power  to  mortgage  includes  such  debts.  V,  §  6139. 
PREFERENCES   AND    PRIORITIES   AMONG   CREDITORS, 

preferred  shareholders  not  entitled  to  priorities  over  creditors  on  winding 
up,  II,   §§   2278,  2279. 
nor  over  other  shareholders,  II,  §  2280. 
shareholders  not  personally  liable  for  securing  to  themselves  fraudulent 
preferences,  III,  §  2944. 
liable  only  to  extent  of  assets  diverted.  III,  §  2944. 
among  creditors  of  corporations,  III,   §§  3833-3843. 

whether   stockholder   can   give   a   preference   to   particular   creditors,   III, 
§  3841. 
as  by  confessing  a  judgment,  III,  §  3841. 
stockholder  in  national  bank  cannot.   III,   §  3841. 
right  of  directors  to  prefer  themselves  as  creditors  of  corporation.   III, 

8   4068. 
liability  of  directors  for  preferring  creditors,  III,  §  4151. 

for  preferring  themselves  as  creditors,  III,  §  4151. 
that  other  creditors  are  entitled  to  priority  of  payment,   no  defense  by 

shareholder.  III,  §  3758. 
that  a  prior  judgment  has  been  rendered  against  defendant,  whether  a 
defense  by  him,  III,  §  3759. 
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PREFERENCES  AND  PRIORITIES  AMONG  CREDITORS -(Continued), 
what   if  creditor  holds  property  of  corporation   delivered   in   pledo-e    III 
§   3842.  i       o  ' 

priority  of  a  mortgage  of  uncalled  amounts  due  upon  stock  subscriptions 

III,  §  3843.  ^ 

priorities  among  creditors  of  corporations,  III,  §§  3833-3843. 
legal  priorities  preserved  in  equity.  III,  §  3833. 
liens  not  displaced.  Ill,   §   3833. 

such  as  liens  acquired  by  le^-ying  attachments,  III,   §  3833. 
judgments  satisfied  in  the  order  of  their  date.  Ill,  §  3834. 
whether    a    judgment    creditor    acquires    a    priority    by    the    filing    of    a 
creditor's  bill.  III,  §   3835. 
distinction   as   to   priorities   between   creditor's   bill    and   winding-up 
proceedings.  III.  §  3836. 
state  entitled  to  be  preferred  as  a  creditor.  III.  §  3837. 
priority  of  creditor  first  suing  stockholder.  III,  §  3838. 
doctrine  on  this  subject  in  Maine,  III,   §   3839. 

contrary   view   that    the   creditor    first   suing   gets   no    priority.    III, 
§  3840. 
whether  a  stockholder  can  give  a  preference  to  particular  creditors.  III. 

§  3841. 
lien  of  new  corporate  bonds  exchanged  for  old  ones,  whether  lose  priority, 

V,  §  6087. 
coupons  share  pro  rata  in  mortgage  foreclosures,  V,  §  6117. 
separate    bondholder    cannot    levy    execution    upon    mortgaged    property 

V,  §   6124. 

and  thereby  get  a  priority  over  the  others,  V,   §   6124. 
priorities  in  distribution  of  funds  of  insolvent  insurance  companies    VI 

§  7254. 
judgment  creditor  of  insolvent  national  bank  takes  merely  his  pro  rata 

share  in  distribution.  VI.   §   7310. 
among   creditors   in   distribution   of   assets   of   insolvent    national    banks 

VI,  §  7311. 

when  United  States  not  a  preferred  creditor,  VI,  §  7312. 
attaching   creditors   entitled    to    preference    in    distribution   of    assets   of 

insolvent  corporation,  VI,   §   7795. 
attachments  by  directors  of  property  of  the  corporation,  VI,  §  7796. 

thereby  getting  a  preference  over  other  creditors,  VI,  §  7796. 
preferences   acquired  by  creditors   under   "  attachment  execution  "   in   dis- 
tribution of  assets  of  mutual  insurance  companies,  VI,  §   7814. 
priorities  in  the  distribution  of  the  funds  accruing  from  the  foreclosure 

of  corporate  mortgages,  V,  §§  6256-0268. 
chancellor  must,  of  necessity,  determine   such  priorities,   V,    §    6256. 
principles  upon  which  such  priorities  adjusted,  V,  §§   6257,  6258. 
creditors  equal  in  class  stand  equal  in  rights,  V,   §  6257. 
when   statutory   liens   take   precedence,   V,    §    6257. 
when  officer  advancing  money  to  corporation  entitled  to  subrosration 

V,  §  6257. 
when  bonds  of  consolidated  corporation  postponed  to  debts  of  old  com- 
panies, V,  §   0258. 
priorities  of  equitable   mortgages.   V.   §   6259. 
priorities  of  mortgages  over  floating  debt,  V,  §  6260. 

exceptional  eases  where  such  priority  does  not  exist,  V,  §  6260. 
claims  for  labor,  material,  supplies,  etc.,  V,  §  6260. 
where   court,    as   a   condition   precedent    to   appointment    of   re- 
ceiver, requires  payments  of  floating  debts,  V,  §  6260. 
where  the  existing  statutes  postpone  mortgages  to  floatinff  debts 
V,  §  62Q0.  s  y 
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PREFERENCES  AND  PRIORITIES  AMONG  CREDITORS— (Continued), 
creating  liens  on  the  propeity  whicii  take  precedence  over  prio:-  mortgages, 

V,    §    6261. 
priorities  of  bonds  under  the  same  mortgage  where  the  issue  is  limited. 

V,  §  6262. 
rights  of  execution  purchaser  of  bonds  which  have  never  been  delivered, 

V,  §  6263. 
trustee  cannot  charge  the  trust  with  subsequent  debts,  V,  §  6264. 
priority  of  bonds  issued  as  collateral  security,  V,  §  6265. 
priority  of   second   mortgage   to   which   first  mortgagees   have   consented, 

V,  §  6266. 
priorities  of  attorneys'  fees.  V.  §§  6267,  6268. 
priorities  in  the  distribution  of  funds  in  the  hands  of  receivers  of  insolvent 

corporations,  V,  §§  7035-707S;    and  see  Receivers  of  Corpokations. 
duty  of  receiver  to  settle  priorities  among  inciunbrancers,  V,  §  7039. 
costs  of  the  proceeding  preferred,  V,  §  7040. 
creditors    preferred    before    stockholders,    V,    §    7042. 
stockholders  subscribing  to  a  guarantee  fund  stand  on  the  same  foot- 
ing as  general  creditors,  V,  §  7043. 
special  liens  to  be  preserved  in  making  distribution,  V,  §  7044. 
marshaling   the   assets   so   as   to   require   the   exhaustion    of    special 

security,  V,  §  7045. 
priorities  among  lien  creditors,  V,  §  7046. 
priorities  under  Massachusetts  insolvent  laws,  V,  §   7047. 
expenditures   of   receivers    in   operating    the    property    preferred,    V, 
§    7048. 
prior  liens  or  mortgages  preferred,  V,  §  7049. 

claims  for  damages  for  torts  not  preferred,  V,  §  7050. 
other  demands  not  preferred,  V,   §    7051. 

taking  and  renewing  note  not  a  waiver  of  right  of  priority,  V,  §  7052. 
simple   contract   debts    except   railway-supply   claims    not   preferred, 
V,  §   7053. 
priorities  of  bank  depositors  in  distribution,  V,  §  7065. 

of  deposits  of  savings  banks,  safety  funds,  etc.,  V,  §  7066. 
of  deposits  made  by  savings  bank,  V,  §  7067. 
billholders   of   banks,   V,    §    7068. 
of  debts  due  the  United  States  in  distributing  assets  of  insolvent  rorpo- 

rations,    V,    §    7070. 
of  lawful  debts  over  ultra  vires  debts,  V,  §  7072. 
policyholder    entitled    to    ratable    proportion    of    unearned    premium,    V, 

§  7074. 
general    deposit    of    court    funds    not    entitled    to    preference    over    other 

creditors,  V,  §  7075. 
preferred  claims  in  railway  receiverships  for  recent  supplies,  etc.,  to  rail- 
way and  other  quasi-public  corporations,  V,  §§  7114-7124. 
priority  of  claims  for  labor  and  materials  necessary  for  keeping  road  a 

going  concern,  V,  §  7114. 
age  and  nature  of  the  claims  which  can  be  thus  preferred,  V,   §§  7115, 
7116. 
no   six  months   rule,  V,   §   7115. 

illustrative  decisions  showing  various  ages  of  such  claims,  V.  §  7116. 
no  distinction  between  unassigned  and  assigned  claims,  V.   §   7117. 
whether  a  diversion  of  funds  is  necessary  to  support  this  rule  of  priority, 
V,  §  7118. 
no  such  diversion  necessary,  V,  §  7118. 
such  claims  may  be  charged  on  the  corpus  of  the  property  if  the  income 

is  insufficient,  V,  §  7119. 
not  necessary  that  the  payment  of   such   claims  should  be   made  a  con- 
dition precedent  to  the  granting  of  a  receivership,  V,  §  7120. 
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PREFERENCES  AND  PRIORITIES  AMONG  CREDITORS— (Continued), 
unsecured  debts  contracted  for  the  original  construction  of  railroads  not 
preferred,  V,  §  7121. 
claims   for   materials   and   labor   furnished    in   building   railroad,   V, 
§  7122. 
claims   for   unliquidated  damages   not   entitled   to   preference   over    prior 

mortgages,  V,  §  7123. 

payment  of  damages  to  employes  of  the  receiver   injured  in  the  line  of 

their  duty  preferred  as  a  part  of  the  costs  of  administration.  V.  §  7124. 

issuing  receivers"  certificates  and  making  them  a  lien  cutting  under  prior 

mortgages  and  liens,  V,  §§  7168-7187;  and  see  Receiver.s'  Certificates. 

priorities  in  distribution  of  funds  of  insolvent  insurance  companies,  VI, 

§  7254. 
xchether  insolvent  corporations  have  power  to  prefer  their  creditors,  V, 

§§    6492-6520,   et   al. 
doctrine  that  an  insolvent  corporation  cannot  prefer  particular  creditors, 
V,   §    6492. 
statutory  affirmations   of   this   doctrine,    V.  §   6493. 
doctrine  that  an  insolvent  corporation  can  prefer  creditors,  V,  §  6494. 
reasons  given  in  support  of  this  doctrine,  V,  §  6495. 

the  fallacy  of  these  reasons,  V,  §  6496. 
doctrine  that  it  can  prefer  its  own  stockholders,  V,  §   6497. 
doctrine  that  it  can  prefer  its  own  directors,   V,   §  6498;    compare, 

VII,  8496. 
reasoning  of  the  judges  so  holding,  V,  §  0499. 
doctrine  that   it   can   prefer   them    although   the   debts   are   in  excess 

of  the  statutory  limit,  V,  §  6500. 
doctrine   that   such   a    preference   gives   no   right   of   attachment,   V, 

§    6501. 
doctrine  that  the  president  of  a  corporation  can   prefer   himself  as 
a  creditor  of  the  stockholders  over  the  corporation,  V,  §  6502. 
doctrine  that  a  corporation  cannot  prefer  its  oion  directors  and  officers 
as  creditors,  V,  §§  6503-6505. 
illustrations  of  this  doctrine,  V,  §  6505. 
whether  directors  can  prefer  their  own  relatives,  V,  §  6506. 
assignments  to  a  single  creditor,  leaving  other  debts  unpaid,  V,  §  6507. 
corporation  releasing  its  property  to  an  attaching  creditor,  V.  §  6508. 
validity  of  mortgages  and  other  assignments  to  secure  present  advances, 

V,  §'  6509. 
when  assignee  holds  property  as  trustee,  V,  §  6510. 
validity  of  pajTnents  made  in  due  course  of  business,  V,  §  6511. 
such  payments  not  fraudulent  preferences,  V,  §  6511. 
illustrated  by  payments  during  a  run  on  a  bank,  V,  §  6511. 
whether  directors  may  prefer  themselves  as  creditors,  VII,  §  8496. 
cannot  indemnify  the  co-surety  of  a  director,  VII,  §  8497. 
preferences  by  executing  judgment  notes,  V,  §  6512. 
preferences  by  confessing  judgment.   V,   §    6512. 
effect  upon  creditors  of  failing  to  obtain  preferences,  V,  §  6513. 
operation  of  the   New  York   statute  to   prevent  fraudulent   bankruptcies 
by  incorporated  companies,  V,  §  6514. 
this  statute  avoids  what  payments  and  transfers,  V,  §  6515. 
what  transfers  it  does  not  avoid,  V,  §  6516. 
how  far  it  prohibits  preferences  obtained  by  means  of  actions  against 

the  corporation,  V,   §  6517. 
has  no  extra-territorial  force,  V,  §  6518. 
preferences  under  the  New  York  act  of  1882  relating  to  transfers  by  bank- 
ing   corporations,    V.    §    6519. 
remedies  in  equity  against  the  assignee,  V,  §  6520. 
injunction  to  prevent  corporation  from  preferring  creditors,  V,  §  6630. 
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iTvEFERRED  SiLLRES, 

this'subject  comprehended  in,  II,  §§  2236-2296. 
interest-heuring   shares,   II,    §§    2236-2241. 
issuing  preferred  shaies,  II,  §§  2244-2258,  et  al. 
right  of  preferred  shareholders,  II,  §§  2262-2286. 
remedies  of  preferred  shareholders,  II,  §§  2289-2296. 
as  to  interest-hearing  stock,  interest  dividends,  etc.,  II,  §§  2236-2241. 
corporation   cannot  contract   to  pay  interest  on  its   shares,  II,   §§   2236, 

2241;  compare,  II,  §§   1716,  2152,  2244,  2362,  2908;  IV,  §  4465. 
nor  guarantee  dividends  on  shares  of  another  company,  II,  §   2237. 
but  may  guarantee  "  interest  dividends."  payable  out  of  profits,  II,  §  2238. 
such  guarantee   creates   a   preference  in   the   distribution  of   profits, 
II,   §   2238. 
interest  certificates  not  deemed  shares,  II,  §  2239;   compare,  II,  §  2908; 
IV,  §§  4465,  5752. 
protection   of   corporation   in   case   of   loss   of   such   a  certificate,   II, 
§    2240. 
issuing  preferred  shares,  II,  §§  2093,  2244-2258. 
increasing  capital  by  issuing  preferred  shares,  II,  §  2093. 
power  to   issue  preferred   shares   as  against   the   dissent  of   the   common 
shareholders,  II,  §  2244;  VII,  §  8593;  compare,  II,  S§  2236;  IV,  §  4457. 
power  to  issue  as  against  option  of  unregistered  shareholders,  II,  §  2245. 
whether   power  to  borrow  includes   power   to   issue   preferred   shares,   II, 

§  2246. 
charter  amendment  conferring  this  power  not   a  fundamental   alteration 

such  as  releases  shareholders,  II,  §   2247. 
power  may  be  reserved  in  articles  of  association,  II,  §  2248. 
issuing  preferential  shares  as  fully  paid  up,  II,  §   2248. 
power  to   issue  preferred   shares   may  be   assumed   at   the  outset   in   the 

by-laws,  II,  §  2249. 
no  power  to  divide  shareholders  into  two  classes  after  subscriptions  made, 
II.  §  2250. 
such  power  not  conferred  by  a  power  to  alter  by-laws,  II,  §  2251. 
such  a  change  not  valid  as  against  unregistered  shareholders,  though 

all  the  registered  shareholders  consent,  II,   §  2252. 
but  such  preferences  validated  by  laches  and  estoppel,  II,  §  2253. 
doctrine  that  persons  accepting  preferred  shares  estopped  from  disputing 

their  validity,  II,  §  2254. 
stockholder  proceeding  in  time  may  rescind.  II,  §  2255. 
constitutional   restraints  upon   issuing  preferred   shares,   II,   §   2256. 
issuing  preferred  shares  in  exchange  for  common  shares,  II,  §  2257. 
exchange  must  be  made  within  a  reasonable  time,  II,  §  2257. 
formalities  in  issuing  preferred  shares,  II,  §  2258. 
further  as  to  power  of  a  corporation  to  issue  preferred  stock,  VII,  §  8593. 

consent  of  the  common  shareholders  to  such  issue,  VII.  S  8593. 
subscriber  to  common  shares  cannot  be  compelled  to  take  preferred  shares, 

VII,  §   8622. 
power    of   directors    to    issue,    notwithstanding    opposition    of    individual 

shareholders.    III,    §    3979. 
construction  of  scheme  of  reorganization  providing  for  issue  of  preferred 

stock,  V,  §  6246,  page  4874,  note  1. 
construction  of  Virginia  statute,  authorizing  increase  of  capital  by  issuing 

"  guaranty  stock,"  II,  §  2109. 
rights  of  preferred  sharehoMers,  II,  §§  2262-2286. 

right  to  preferential  dividends  depends  upon  contract,  II,  §  2262;  compar.-. 
I,  §   1141. 
such  contract  may  consist  of  a  by-law,  II,  §  2263. 
preferred   shares   give   a    right   to    interest   chargeable    upon    profits,    II, 
§  2264. 
entitle  the  holders  to  dividends  only  in  case  they  are  earned,  II,  §  2265. 
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right  to  such  dividend  not  absolute,  but  subject  to  just  discretion  of 
directors,   II,    §§   2266,   2267. 

what  are  "  net  earnings,"  to  be  appropriated  in  dividends  on  preferred 
shares.  II.  §§  2268.  2269:  compare.  II,  §  2270. 

dividends  on  stock  not  payable  out  of  earnings  of  subsequent  years,  II, 
§  2269. 

earnings  not  withheld  from  preferred  shareholders  in  order  to  accumu- 
late °f  or  the  liquidation  of  funded  debts  maturing  in  the  future,  II, 
§   2270. 

right  of  the  preferred  shareholders  to  participate  with  the  common  share- 
holders  in   anv   surplus    after    receiving   their    preferred    dividend,    II, 

§  2271. 
circumstances  under   which   dividend   on   preferred   shares   may   be   paid, 

although  capital  impaired,  II.  §  2272. 
right  to  pass  the  dividend  in  case  of  changes  of  o\vnership,  II.  §  2273. 
effect  of  a  guaranty  of  dividends  —  whether   absolute  or   conditioned   on 
there^'being   net   earnings.   II,    §    2274;    III,   §    4201;    compare,    II, 
§   2362. 
doctrine  that  such  a  guaranty  is  a  guaranty  only  m  case  there  are 

profits,  II,  §  2275:  compared  III.  §  4201. 
such  a  guaranty  may  make  the   right  to  dividends  cimiulative,   II, 
§  2276. 
whether  a  preferential    share   certificate   is   a   certificate   of   shares   or   of 

indebtedness,  II,  §  2277. 
preferred  shareholders  not  entitled  to  priority  over  creditors.  II.  §§  2278, 
2279. 
nor  over  other  shareholders  on  winding  up,  II,  §  2280. 
preferred  shares  may  be  issued  without  the  right  to  vote.  II,  §   2281. 
rio-hts  of  preferred  shareholders  a  question  of  interpretation,  in  each  case, 
II.  §  2282. 
interpretation  of  phrases  "'  dividends  accruing,"  "  interest  dividends," 

"  payable  when  able,"  II.  §S  2283.  2284. 
riwht  to  dividends  on  preferred  shares  under  particular  contracts,  II, 
"§    2285. 
rights  of  preferred  shareholders  against  scheme?  of  "  arrangement,"  under 

English  Railway  Companies  Act,  II,  §  2286. 
remedies  of  preferred  shareholders,  II.  §§  2289-2296. 
riwht  of  such  shareholders  to  a  remedy  for  enforcement  of  the  contract, 

'll.   §  2289;    compare,  II,   §§   2128.   2227. 
remedy  by  action  at  law,  II,  §  2290. 
jurisdiction    of    equity,    II,    §    2291. 

proceeds  on  the  ground  of  trust,  II.  §   2291. 

scope  of  remedy  in  equity,  II.  §  2292. 

in  case  of  guaranteed  shares,  II,   §   2292. 

action  brought   in   behalf   of   all   other   preferred   shareholders,   etc., 

II,  §  2293. 
parties  defendant,  II,  §   2294. 
books  of  the  corporation  evidence,  II,  §  2295. 
effect  of  laches,  II.  §  2296. 
other  questions  relating  to  preferred  shares: 

whether  preferred  shares  exempt  from  taxation  or  taxable  as  credits,  II, 

§  2833. 
earnings  invested  in  preferred  shares  of  another   corporation,  lose  their 

exemption  from  taxation.  II,  §  2834. 
taxation  on  corporate  property  represented  by  interest-bearing  share  cer- 
tificates. II.  §  2908. 
whether  preferred  stock  exempted  from  taxation  as  shares,  or  taxable  as 
a  credit,  II,  §  2833. 
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earnings   invested   in   preferred   stock   of   another    corporation   lose   their 

exemption  from  taxation,  II,  §  2834. 
corporation   not    entitled   to   reduction   in   respect   of   preferred   stock    of 

anotlier  corporation,  under  the  head  of  "  credit,"  II,   §   2835. 
that  the  defendant  was  a  holder  of  preferred  shares  merely,  whether   a 
defense  when  sued  by  creditor  of  the  corporation,  III,  §  3699. 
PREFERRED  STOCK.     See  Preferred  Shares. 
PRELIMINARY  EXPENSES, 

validity  of   assessments  for,   II,   §    1704. 
"  PREMIUMS," 

right  to,  as  between  life  tenant  and  remainderman,  II,  §   2199;   and  see 

Dividends. 
from  sale  of  new  shares  deemed  capital  as  between  life  tenant   and  re- 
mainderman, II,  §  2214;   and  see  Dividends. 
when  receiver  cannot  recover  back  usurious  premiums,  V,  §  0948. 
in  a  building  and  loan  society,  VII,  §  8704. 

premiums  bid  to  secure  loans  from  building  associations,  VII,  §  8779. 
PREMIUM  NOTE, 

liability  on,  policyholder  cannot  set  ofl"  loss  against,  III,  §  3804. 
when  regarded  as  cash,  V,  §  .58.59. 

in  hands  of  receiver  of  insolvent  insurance  company,  VI,   §§  7231,  7232. 
assessing  such  premium  notes,  VI,    §§   7233-7235,   7237. 
effect  of  assessments  by  former  receiver,  VI,  §  7236. 
manner  of  making  such  assessments,  VI,  §   7240. 

equalizing  those  who  have  paid  their  premiums  in  cash,  VI,  §  7241. 
particularity  in  making  the  assessment,  VI,  §  7242. 
requisites  of  notice  of  the  assessment,  VI,  §  7243. 
notes  payable  absolutely  where  no  assessment  necessary,  VI,  §  7244, 
actions  to  enforce  such  assessments,  VI,  S  7246. 

what  receiver  must  aver  and  prove,  VI,  §  7247. 
recovery  of  interest  on  premium  notes,  VI,  §   7248. 
of  foreign  insurance  companies  doing  business  within  the  domestic  state 
in  violation  of  statutory  prohibitions  —  right  of  recovery  on,  VI,  §  7953. 
See  also  Mutual  Insurance  Company. 
PRESCRIPTION, 

corporations  by,  I,  §  499. 

under    Code    of    Louisiana  —  doctrine    in    its    application    to   liability    of 

shareholders,  II,  §§  2014,  3772. 
corporation  may  acquire  easements  by  prescription,  V,  §   5778. 
effect  of  omission  of  toll-road  company  to  demand  tolls  for  twenty  years, 
V,  §  5920. 
PRESENT  ADVANCES, 

validity  of  assignments,  mortgages,  etc.,  by  corporations  to  secure  present 
advances,  V,  §  6509. 
.    such  transfer  good  although  made  to  directors  or  officers,  V,  §  6509. 
such  transaction  closely  scrutinized,  V,  §  6509. 
PRESENT  AND  PAST  STOCKHOLDERS, 

to  what  class  of  shareholders  liability  attaches  —  present  and  past  mem- 
bers, III,  §§  3169-3187;  and  see  Stockholders. 
liabilitv  of  stockholders  subsequently  joining,  to  pay  existing  debts.  III, 

§  3041. 
liability   as   partners   attaches   to  members  who   were   such   at   the   time 

the  debt  was  contracted.  III,  S  3076. 
to  what  class  of  stockholders  liability  attaches   for   debts   due   laborers, 

etc..  III.  §  3159. 
divestiture  of  liability  of  shareholders  hy  transferring  their  shares.  III, 

§§  3221-3313;  and  see  Transfers  of  Shares. 
going  behind  the  judgment  where  stockholder  is  liable  only  for  a  particu- 
lar class  of  debts,  III,  §  3402, 
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averments  as  to  the  time  when  debt  of  corporation  contracted,  III,  §  3629. 
that  the  defendant  became  a  stockholder  after  the  debt  was  contracted, 

no  defense  when  sued  by  creditor,  III,  §  3698. 
whether  a  stockholder  must  have  been  such  at  the  time  of  the  grievances 
complained  of  in  a  stockholder's  suit  in  equity,  IV,  §  4569. 
PRESIDENT. 

of  a  corporation,  his  powers,  liabilities,  compensation,  IV,  §§  4611-4684; 
VII.  §§  8.541-8548. 
his  powers.  IV.   §§   4611-4663. 
his  liabilities,  IV,  §§  4669-4678. 
his  compensation,   IV,  §§   4682—4684. 
as  to  his  office  and  powers,  IV,  §§  4611—4663. 
nature,  election  and  tenure  of  the  office.  IV,  §  4611. 
proof  of  his  official  character.  IV,  §  4612. 

when  his  acts  bind  the  corporation,  and  when  not,  IV,  §  4613. 
corporation  not  bound  by  his  acts  in  manifest  violation  of  his  duty,  IV, 
§  4614. 
nor  where  he  is  acting  for  a  third  person,  IV,  §  4615. 
nor  where  he  is  acting  for  himself  personally.  IV.  §  4616 
two  opposing  theories  with  reference  to  his  implied  powers,  IV.  §  4617; 
VII,  §  8541. 
view   which    ascribes    to   him    the    powers    of    a    general    agent    for 

ordinary  business,  IV,  §  4618. 
view  Avhich  makes  his  powers  special  and  limited,  IV,  §  4619. 

this  view  applied  to  the  president  of  banking  corporations,  IV, 
§  4620. 
what  he  can  do  under  the  rule  which  ascribes  to  him  the  powers  of 
an  ordinary  business   agent.   IV,  §   4621. 
what  he  cannot  do,  IV.  §   4022. 
grounds  on  which  persons  dealing  with  corporation  are  protected.  IV, 
§  4623. 
estoppel  against  the  corporation,  IV,  §  4623. 
holding  him  out  as  pos.sessing  the  powers  which  he  asserts,  IV, 

§   4623. 
ratification  of  his  acts,  IV,  §  4623. 

presence  of  the  seal  in  cases  of  sealed  instruments,  IV,  §  4623. 
proof  of  his  authority  by  parol.  IV,  §  4024. 

his   personal    liabilitv    for   breach    of   warranty   of    agencv.    IV, 
§  4625. 
larger  powers  in  the  president  inferable  from  usage,  custom  or  habit  of 

acting.  IV.   §  4626. 
his  powers  when  also  a  general  manager  for  the  corporation,  IV,  §  4627 ; 

VII,  §   8546. 
effect   of   by-laws   or   other   private   instruments    restraining   his    powers, 

IV,   §   4628. 
his  powers  touching  the  prosecution  and  defense  of  lawsuits,  IV,  §  4629. 
his  power  to  authorize  an  attorney,  IV,  §   4629. 
cannot  confess  a  judgment  against  the  corporation.  IV,  §  4630. 
nor  make  a  power  of  attorney  to  confess  a  judgment,  IV,  §  4630. 
such  authority  presumed  in  the  case  of  a  sealed  instrument,  IV,  §  4630. 
his  power  to  revive  debts  barred  by  limitation,  IV,  §  4631. 
his  power  to  alien  corporate  property,  IV,  §  4632. 

may  acquire  such  power  by  express  authorization  or  by  usage.  IV,  §  4633. 
cannot  assign  corporate  property  for  the  benefit  of  creditors,  IV,  §  4634. 

but  directors  can  confer  this  power,  IV,  §  4635. 
cannot  consent  to  the  appointment  of  a  receiver,  IV,  §  4636. 
cannot  release  claims,  stay  executions,  etc.,  IV,  §  4637. 
mav  indorse  commercial  paper  for  the  purpose  of  transfer,  IV,  §§  4638, 
4639. 
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his  power  to  certify  cliecks,  IV,  §   4G40. 

whether  he  has  power  to  make  a  promissory  note,  IV,   §  4641. 

cannot  pay  claims  against  the  corporation,   IV,   §   4642. 

whetlier  purchase  materials  required  by  the  corporation  in  its  operations,, 

IV,  §  4643. 
whether  has  power  to  borrow  money,   IV,  §  4644. 
power  in  him  to  buy   includes  power  to  buy  on  credit,  IV,    §    4645. 
no  power  to  revoke  act  of  directors,  IV,  §  4646. 
cannot  buy,  sell  or  lease  land,  IV,  §  4647. 
when   may   receive  contracts  of   subscription  to   shares   of   the   corporate 

stock,  iV,  §  4648. 
when  take  an  assignment  of  shares  of  another  stockholder  to  secure  his 

own  debt,  IV,   §   4649. 
how  execute  contracts  so  as  to  bind  the  corporation  and  not  bind  him- 
self, IV,  §  4650. 
his  power  to  use  the  corporate  seal,  IV,  §  4651. 
when  has  power  to  pay  commissions,  IV,  §  4652. 
his   power   to  discharge   the   duties   of   other   officers   of   the   corporation, 

IV,  §  4653. 
when  take  title  to  himself  in  trust  for  the  corporation,  IV,  §  4654. 
his  powers  under  particular  instruments,  IV,  §  4655. 

how  far  corporation  bound  by  his  declarations  and  admissions,  IV,  §  4656. 
circumstances   under  which   notice   to   him   is   notice   to   the   corporation, 

IV,  §  4657. 
ratification  of  his  acts  by  the  corporation.  IV,  §  4658. 
{  things  which  a  bank  president  can  do,  IV,  §  4659. 

>  things  which  a  bank  president  cannot  do,  IV,  §  4660. 

authority  of  the  president  of  a  corporation  in  a  given  case,  how  proved 
or  disproved,  IV,  §§  4661,  4662. 
illustrations  of  the  manner  of  proving  his  authority,  IV,  §  4662. 
evidence    derived    from    previous    ratifications    of    similar    acts,    IV, 
§  4663. 
view  that  the  power  of  the  president  is  of  a  limited  nature,  VII,  §  8541. 
powers  which  have  been  ascribed  to  this  officer,  VII,  §  8542. 
powers  which  have  been  denied  to  him,  VII,  §  8543. 
^..^/what  the  president  and  secretary,  acting  together,  may  do,  VII,  §  8544. 
\what  the  president  and  secretary,  acting  together,  may  not  do,  VII,  §  8545. 
....-what  the  president  of  a  corporation,  who  is  also  its  general  manager,  may 
""  do,  VII,  §  8546. 

what  the  president,  who  is  also  general  manager,  may  not  do,  VII,  §  8547. 
declarations  of  president,  when  bind  corporation,  VII,  §  8548. 
his  liabilities,  IV,  §§  4669-4678. 

his  liability  for   torts,   IV,    §   4669. 

not  liable  for  torts  committed  by  intermediate  agents  or  servants, 
IV,  §  4669. 
his  liability  for  frauds,  IV,   §   4670. 
his  liability  for  mismanagement,  negligence,  etc.,  IV,  §  4671. 

must   use   the    diligens    patrisfamilias    of    the    Roman    law,    IV, 

§  4671. 
answerable  to  the  corporation  for  failure  so  to  do,  IV,  §  4671. 
theory  that  he  is  answerable  only  for  gross  negligence,  IV,  §  4671. 
his  obligations  as  a  fiduciary,  IV,  §  4672. 

what  acts  are  consistent  with  such  obligations,  IV,  §  4673. 
what  acts  are  inconsistent  with  such  obligations,  IV,  §  4674. 
conversion  of  corporate  property,  IV,  §  4675. 
his  personal  liability  on  his  ultra  vires  contracts,  IV,  §  4676^^ 
criminal  liability  of  the  president  of  a  national  bank.  TV,  §  4677. 
when  liable  on  theory  of  breach  of  warranty  of  autlioiity,  IV,^  §  4678. 
liability  of  president  of  corporation  for  this  and  that,  VII,  §  8574. 
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his  compensation,  IV,  §§  4G82-4684. 

no  compensation  for  his  services  as  president,  unless,  etc.,  IV,  §  4682. 
his  compensation,  how  fixed,  IV,  §  4083. 

his    compensation    for    services    rendered    outside    the    duties    of    his 
office,  IV.  §  4684. 
may  help  the  corporation  in  difficulties  and  stand  as  a  general  creditor, 
IV,    §   4673. 
may  secure  himself  for  lo7ia  fide  advances,  IV,  §  4673. 
advancing  money  to  raise  a   mortgage   entitled   to   subrogation,   IV, 
§   4673. 
powers  of  a  managing  agent  who  is  also  president  of  a  corporation,  I\  , 

§  4860. 
promise  made  to  president  and  directors,  when  deemed  a  promise  to  the 
corporation,  IV,  §  5038. 
other  matters  pertaining  to  this  office  and  officer: 

estopped  to  denv  that  he  is  a  shareholder.  II.  §  1897. 

liabilitv  of  corporation  for  transferring  shares  on  certificates  forged  by, 

II,  S*2.579. 
when  demand  upon,  for  transfer  of  shares  sufficient,  II,  §  23.2. 
in  action  for  conversion  of  shares,  not  necessary  to  show  authority  of,  to 

permit  transfers,  II,  §  2467. 
president  de  facto,  validity  of  acts  of.  Ill,  ?  3893. 
place  of  the  president  of  the  corporation  in  the  quorum  of  directors,  III, 

§  3930. 
of  corporation,  fiduciary  relation  of.  Ill,  §  4011. 
liability  of.  for  acts  of' directors.  III,  §  4112. 
action  "to  charge  him  as  ex  officio  director.  lil,  §  4120. 
when  the  word  "  president  "  added  to  signature  rejected  as  surplusage»and 
signer  bound,  IV,   §   5129;    see  also   Co.xtracts;   Negotiable  Ixstbu- 

MEXTS. 

notice  to  and  knowledge  of  the  president,  when  imputable  to  the  corpora- 
tion, IV.  §  5228, 
question  governed  by  custom,  by-laws,  etc..  IV,  §  5228. 
rule  where  he  is  also  general  manager,  IV.  §  5228. 
deemed  the  most  appropriate  person  to  receive  notice  for  the  corpora- 
tion, IV,  §  5228. 
how  in  case  of  the  president  of  a  mining  company,  IV,  §  5228. 
when  voidable  contract  made  by  the  president  ratified  by  the  directors,  IV, 

§  5318. 
whether  has  implied  power  to  emit  commercial  paper.  IV.  §  5746. 
bank  not  bound  by  representations  of  its  president,  when.  V.  §  6334. 
president  eligible  as  assignee  for  creditors,  V,  §  6484. 

whether  can  prefer  himself  over  the  corporation  as  creditor  of  a  stock- 
holder, V.  §  6502. 
preferences  to  the  estate  of  a  decea-ed  president  as  creditor,  \ ,  §  O-aOo. 
preferences  to  the  wife  of  the  president  as  creditor,  V,  §  6505. 
not  entitled  to  vote  of  salary  for  past  services,  V,  S^  G527. 
presumed  to  know  the  condition  of  the  corporation,  V,  §  6529. 
mav  be  appointed  receiver,  V,  §  6808. 

pre'sident  when  a  necessary  party  to  actions  and  when  not,  VI,_§_7574. 
service  of  process  upon  the  president  of  the  corporation.  VI,  §  7511. 

upon  president  of  foreign  corporation  casually  within  the  state.  VI, 
§  8030. 
powers  of  president  of  building  and  loan  associations.  \T:I,  §  8741. 
PRESOIPTION, 

of  acceptance  of  charter,  I,  §§  97,  99,  100:  IV,  §§  5391,  5416. 
that    action    of    directors   in   reincorporating   was    authorized   by    stock- 
holders, I,  §  279. 
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of  corporate  existence,  I,  §§  495,  499,  500. 

from  user  of  corporate  powers,  I,  S§  496,  497 ;  II,  §  1846. 
of  existence  of  charter  from  such  user,  I,  §§  497,  498. 
of  a  grant  after  a  lapse  of  time,  I,  §  499. 
of  grant  of  a  charter,  after  long  user,  I,  §  499. 
in  favor  of  regularity  of  corporate  elections,  I,  §  789. 
in  favor  of  regularity  of  a  proceeding  to  expel  a  member,  I,  §  920. 
in  favor  of  honesty  and  right  acting  where  over-valuation  is  charged  in 

exchanging  property  for  shares,  II,  S   1629. 
that  shares  have  been  regularly  forfeited,  II,  §  1803. 

from  a  great  lapse  of  time,  effect  of,  in  favor  of  shareholders,  II,  §  1988; 
III, §§  3774,  3775. 
this  presumption  not  rebutted  by  a  judicial  call.  III.  §  3/75. 
that  dividends  go  to  life  tenant,  II,  §  2193;  and  see  Dividends. 
of  title  in  the  case  of  a  transfer  of  shares  in  blank.  II,  §  2466. 
none,  in  favor  of  exemption  from  taxation,  II,  §  2823. 

that  persons  holding  corporate  offices  hold  them  rightfully,   III,  §   3894. 
in  favor  of  regular  action  of  directors.  III,  §  3920. 

that  meeting  was  regularly  convened.  Ill,  §  3927. 
that  a  quorum  was   present,  III,   §   3927. 
that  the  proper  notice  had  been  given,  III,  §  3927. 
that  the  election  was  by  ballot,  III,  §  3927. 
that  it  was  unanimous.  III,  §  3927. 

that  two-thirds  of  the  quorum  were  present,  III,  §  3927. 
that  the  meeting  was  held  at  the  proper  place.  Ill,  §  3927. 
of  authority  of  committee  of  directors  respecting  litigation,  III,  §  3956. 
statutes  creating  a  presumption  that  a  director  assented  to  the  prohibited 

act,  III,  §  4357. 
of  authority  and  regularity  of  corporate  acts,  IV,  §  5029. 
of  antecedent  authority,  IV,  §  5029. 
presumption  aided  by  corporate  seal,  IV,  §  5029. 
that  the  secretary  affixed  the  corporate  seal  by  the  proper  authority,  IV, 

§  5072. 
in  favor  of  device  affixed  as  corporate  seal,  IV,  §  5073. 
that  the  corporate  seal  was  annexed  by  the  proper  authority,  IV,  §  5091. _ 
signatures  of  the  proper  corporate  officers,  together  with  the  seal,  carries 

presumption  of  due  execution,  IV,  §  5104. 
presumption  of  proof  springs  from  use  of  seal,  IV,  §  5105. 

of  authenticity  of  instrument  springs  from  use  of  seal,  IV,  §  5105. 
that  the  seal  was  rightfully  affixed,  IV,  §  5106. 

accompanied    with    the   proof   of    signatures,    that    the    officers    were 
authorized,  IV,  §  5106. 
of  authority  where  president  and   secretary   execute  an  assignment   and 
attach    seal,   pursuant   to   parol    or    unrecorded    vote   of    directors    au- 
thorizing the  act,  IV,  §  5108. 
presumption  of  acceptance  of  deed  made  to  inchoate  corporation  after  in- 
corporation, IV,  §  5115. 
that  directors  know  the  affairs  of  V-e  corporation,  application  of  this  with 
reference  to  ratification,  IV,  §  5308. 
this  presumption  denied  with  respect  to  officers  of  the  corporation,  IV, 
§  5309. 
ratification  presumed  on  slight  evidence  where  the  act  is  beneficial  to  the 

corporation,  IV,  §  5312. 
in  favor  of  regularity  of  indorsement  of  corporation  paper,  IV,  §  5759. 
presumption  that  corporate  acts  are  within  corporate  powers,  IV,  §§  5644,. 

5967 ;  VI,  §  7746. 
power  of  a  corporation  to  hold  and  convey  land  presumed,  V,  §  5798. 
where  it  has  the  right  under  any  circumstances,  V,  §  5799. 
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in  case  of  entry  by  grantor  after  conditions  subsequent  broken,  tliat  lie 

entered  to  enforce  right  of  forfeiture,  V,  §  5817. 
that   county  commissioners  granted  toll-road  company   power   to   occupy 

public  highway,  V,  §  5906. 
that  holder  of  corporate  bonds  is  bona  fide  purchaser  for  value,  V,  §  0068. 

when  a  question  of  fact  for  a  jury,  V,  S  6068. 
in  American  law,  that  corporations  have  power  to  mortgage,  V,  §  6134. 
of  right-acting  in  support  of  assignments  for  creditors,  1,  §  6479. 
that  the  president  knows  the  condition  of  the  corporation,  V.  §  6529. 
that  corporation  has  knowledge  of  excessive  loans  made  to  directors,  V, 

§  6021. 
of  payment  of  debts  barred  by  limitation,  in  the  distribution  of  the  assets 

of  insolvent  corporations,  V,  §  7063. 
that  a  trustee  pays  out  his  own  funds,  and  not  those  of  his  cestui  que 

trust,  V,  §  7108. 
conclusive  presumption   that  a   corporation   is   a   '"  citizen  "   of   the   state 
creating  it,  VI,  §  7449. 
although  this  presumption  is  in  many  cases  contrary  to  the  fact,  VI, 

§  7449. 
effect  of  this  rule  on  domestic  corporations,  VI,  §§  7450,  7451. 
as  to  the  presumption  of  the  existence  of  an  ancient  charter,  VI,  §  7693. 
presumption  of  acceptance  of  charter,  VI,  §  7703. 

in  favor  of  the  regularity  of  the  oi'ganization  of  a  corporation,  VI,  §  7711. 
stands  on  footing  of  presumption  of  right-acting  in  the  case  of  official 
acts,  VI,  §  7711. 
no  presumption  arises  from  fact  of  having  president,  secretary,  treasurer, 

etc.,  VI,  §  7711. 
presumption  that  the  corporation  acted  within  its  powers,  VI.  §  7740. 

casts  the  burden  of  proof  and  pleading  ultra  vires  on  the  other  party, 
VI,  §  7746. 
presmnptions  arising  in  support  of  the  validity  of  the  contracts  of  foreign 

corporations,  VI,  §   7883. 
in  support  of  sheriff's  return  of  service  of  process  on  foreign  corporation, 

VI,  §  8048. 
presumption  where  two  corporations  having  a  common  name  execute  the 

same  instrument,  VII,  §  8191. 
when   the   public    may   rightfully    presume   that    the    corporate    act    was 

regularly  done,  VII,  §  8317. 
■what  presumption  arises  from  the  formal  execution  of  a  sealed  instrument, 

VU,  §  8421. 
when  stranger  may  presume  that  formalities  preceding  execution  of  cor- 
porate contract  have  been  complied  with,  VII,   §   8422. 
presumption  that  oflicers  serve  without  compensation,  VII.  §  8581. 

rule  does  not  apply  in  case  of  extra  services  clearly  outside  the  duties 
of  the  office,  VII,  §  8582. 
PREVENTIVE  RELIEF, 

granted  to  stockholders,  IV,  §  4552. 
PRi:\L\RY  FRANCHISES, 

distinction  between  primary  and  secondary  franchises,  IV,  §  5341. 
not  alienable  without  legislative  consent,  IV,  §  5355;  and  see  Franchise.s. 
PRIMARY  AND  SECONDARY  EVIDENCE, 

consequences  of  the  rule  that  corporate  books  and   records  are  the  best 

evidence,  VI,  §  7735. 
secondary  evidence  of  the  contents  of  corporate  books   and   records,   VI, 
§  7738. 
PRINCIPAL  AND  AGENT.     See  Agent. 
PRINCIPAL  AND  SURETY.     See  Sureties. 
"  PRINCIPAL  OFFICER," 

service  of  process  on  the  "  principal  officer  "  of  a  corporation,  VI,  §  8036. 
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PRINCIPAL  OFFICERS, 

not  removable  without  notice,  I,  §  885. 
PRINTED  SEAL, 

when  snfhcient  on  an  instrument  executed  by  a  corporation  and  when  not, 
IV.  S  5071;  and  see  Seal. 
PRIOR  ACTION  PENDING, 

plea  of,  by  shareholder  when  proceeded  against  by  creditor,  III,  §   3760. 
effect  of  appointment  of  receiver  upon  pending  actions,  V,  §§  6894,  6895. 
PRIOR  JUDGMENT, 

entitled  to  preference  in  distribution  of  assets  of  insolvent  corporation.  III, 
§  3834. 
PRIVATE  ACTS, 

of  direc(ors  —  all  must  join,  III,  §  3910. 
PRIVATE  BANKER, 

not  deemed  a  corporation,  I,  §  29. 
PRIVATE  CORPORATIONS, 

distinction  between  private  and  public  corporations,  VII,   §   8143. 
what  corporations  are  private,  as  distinguished  from  public,  VII,  §  8143 

(long  note) . 
what    educational    corporations    deemed    private    as    distinguished    from 
public  corporations,  VII,  §  8146;  and  see  Corporations. 
PRIVATE  LAWS, 

prohibition  against  passing,  conferring  corporate  privileges,  I,  §  591;  and 
see  Constitutional  Restraints;   Special  Laws. 
PRIVATE  INTERNATIONAL  LAW, 

corporate  by-laws  no  extra-territorial  force,  I,  §  947. 

bv  what  law  the  contract  of  subscription  governed,  I,  §  1091;  II,  §  1305; 

'ill,  §  3275. 
refusal  of  federal  courts  to  follow  the  state  courts  in  the  construction  of 

their  own  statutes,  II,  §§  1669-1673. 
effect  of  law  of  the  place  upon  dealings  in  shares,  II,  §  2746. 
extra-territorial  effect  of  statutes  making  stockholders  liable  for  debts  and 
contracts  before  capital  stock  paid  in  and  certificate  filed,  etc..  Hi,  S  2987. 
extra-territorial  force  of  statutes  creating  individual  liability  on  the  part 

of  stockholders.  III,  §§  3046-3066. 
liability  of  resident  stockholders  in  foreign  corporations  determine<l  by  the 

law  of  the  domicile  of  the  corporation.  III,  §  3046. 
rule  where  the  liability  is  in  respect  of  unpaid  shares,  III,  §  3047. 
actions  by  foreign  receivers  to  enforce  liability  of  stockholders,  III,  §  3048. 
domestic   stockholders   bound   by   decree   in   foreign   insolvent   laroceedinor 

against  corporation  without  further  notice.  III.  §   3049. 
individual  liability  enforced  ex  comitate  unless  statute  deemed  penal.  Ill, 
§§  3050-3051. 
what  statutes  creating  individual  liabilitv  deemed  penal  within  this 
rule.  III,  §  3052. 
liability  of  members  of  migrating  corporations.  III,  §  3053. 
rule  where   the  governing   statute  of   a   foreign    corporation   imposes    an 
individual  liability  and  prescribes  a  special  lemedy.  Ill,  §  3054. 
where  the  foreign  statute  requires  a  suit  in  equity,  HI,  §  3055. 
this  doctrine,  how  applied  in  Massachusetts,  III',  §   3056. 

and  in  West  Virginia,  III,  §  3057. 
applied  in  Massachusetts  so  as  to  deny  actions  at  law  given  by  the 

law  of  the  domicile  of  the  corporation,  III,  §S  3058,  3059. 
contrary  holdings  in  other  jurisdictions.  Ill,  S   3060. 
ancillary  suits  in  Massachusetts  to  discover  names  of  stockholders  of 
foreign  corporation.  III,  §  3061. 
resident  members  of  resident  corporations  liable  on  foreign  contracts.  III, 

§  3062. 
interpretation  of  the  foreign  statute  by  the  foreign  forum,  followed.  III, 
§  3063. 

7832 


INDEX.      Private  internat'l  law— Private  persons 

PRIVATE   IXTERXATIOXAL  LAW  — (Continued). 

remedy  applied  according  to  the  rule  of  the  forum,  III,  §  3064. 
whether  foreign  stockholders  entitled  to  contribution  from  resident  stock- 
holders, III.  §  3005. 
reviving  a  judgment  against  the  corporation   to   reach   property  of  non- 
resident members  within  the  .state.  Ill,  §  3006. 
remedy  against  shareholders  governed  bv  law  of  shareholders'  residence 

III,  §  3422. 
enforcing   statutes   making   directors   liable   for    official    defaults    outside 

of  the  state  enacting  them.  III,  §§  4166,  4107. 

whether  statutes  making  directors   liable   for   official   defaults   extend   to 

debts  contracted  by  the  corporation  and  due  in  other  states.  III,  §  4197. 

whether  statutes  making  directors  liable  for  publishing  false  reports  of 

condition  of  corporation  enforceable  outside  of  state  enactino-  them   III 

§  4242. 

statutes  making  directors  liable  for  as.senting  to  excessive  indebtedness, 

whether  enforceable  in  other  states.  III,  §  4275. 
power  of  corporations  to  make  contracts  to  be  executed  in  other  states,  V, 

§  5845. 

when  insurance  company  may  not   insure  property  outside  the   state    V 

§  5SG0.  '  '  '  '      ' 

by  what  law  question  of  interest  on  corporate  bonds  determined,  V,  §  6053. 

what  law  governs  on  the  question  of  interest  upon  past-due  coupons    V 

§  6114. 
power  of  a  corporation  to  mortgage  its  real  property  situatetl  in  another 

state,  V,  §  6156. 
Xew  York  statute  to  prevent  fraudulent  bankruptcy  by  incorporated  com- 
panies has  no  extra-territorial  force,  V,  §  6518. 
distribution  of  assets  deposited  by  a  domestic  corporation  in  another  state 

V,  §  7070. 
demands  of  foreign  receivers,  assignees,  etc.,  how  treated  in  distribution  of 

assets  of  insolvent  domestic  corporations.  V,  §   7064. 
as  to  foreign  receivers,  see,  VI,   §§   7334-7353;    and  more  especially  Re- 

CER'ERs  OF  Corporations. 
foreign   judicial   assignments   invalid   as   against   domestic   creditors    VI 
§  7338, 
receive  effect  when  not  in  derogation  of  domestic  rights,  VI,  §  7330. 
distinction  between  voluntary  assignments  and  assignments  in  invitum  by 
operation   of   law  with   reference   to   their   operation   in   foreign   juris- 
dictions. VI,  §  7347. 
non-residents  have  no  constitutional  right  of  action  asrainst  foreign  corpo- 
rations, VI,  §  8001. 
further  as  to  actions  bv  non-residents  against  foreign  corporations.  VI 

§  8002. 
foreign  corporations  not  suable  by  non-resident  upon  foreign  contracts 
VI,  §  8003. 
contra    that    non-residents    may    sue    foreign    corporations    upon 
foreign  contracts,  VI,  §  8004. 
foreign  corporations  not  suable  for  torts  committed  in  foreign  state,  VI 
§   8005. 
but  suable  for  torts  committed  in  the  domestic  state,  VI,  §  8006, 
foreign  corporations  not  suable  ex  contractu,  except  upon  domestic  con- 
tracts, VI,  §  8008, 

See  also  Foreign  Corporations, 
PRIVATE  PERSONS, 

engaged  in  employments  affected  with  a  public  interest,  charges  of.  sub- 
ject to  public  regulation,  IV,  §  5534. 
may  proceed  to  forfeit  charters  of  corporations  under  statutory  authority 

V.  §  6605. 
proceedings  instituted  by,  to  forfeit  corporate  charters  in  bad  faith  and  for 
private  purposes  not  entertained,  V,  §  6610. 
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PRIVATE  ROADS, 

whether  land  may  be  condemned  for,  IV,  §  5596. 
PRIVIES, 

estoppel  to  plead  ultra  vires  extends  to  the  privies  of  the  corporation,  V, 

§  6020. 
decree    foreclosing    corporate    mortgage    bonds    binds    by    representation, 

privies  as  well  as  parties,  V,  §  6214. 
ratifications  bind  privies  as  well  as  parties,  VII.  §  8431. 
intervening   rights   of   third    persons   not   affected   by   ratifications,   VII, 
§  8432. 
PRIVILEGES, 

distinction  between  franchises  and  mere  personal  privileges,  IV,  §  5338. 
grants  of  personal   privileges   do   not   constitute   contracts   protected 
under  the  constitution,  IV,  §  5338. 
such  as  exemption  from  military  duty,  jury  duty,  etc.,  IV,  §  533S. 
whether  express  words  in  charters  necessary  to  impair  privileges  of  others, 

IV,  §  5663 ;  and  see  Exclusive  Privileges. 
PRIVILEGES  AND  IMMUNITIES, 

foreign   corporations   not   entitled    to   the    privileges    and    immunities    of 
citizens  in  the  several  states,  VI,  §  7876. 
PRIVILEGE  TAXES, 

state  license  or  privilege  taxes  upon  foreign  corporations  engaged  in  in- 
terstate commerce,  VI,  §§  8107,  8108. 
PRIVITY, 

of  stockholder  icith  corporation,  icith  reference  to  conclusiveness  of  judg- 
ment against  corporation,  upon  shareholder,  III,  §  3392-3409;   and  see 
Judgments. 
PROBATE  COURT, 

when  will  order  transfer  of  shares  by  administrator,  II,  §  2513. 
suing  executor  as  shareholder  without  proceeding  in.  III,  §  3328. 
time  within   which   demand   against  estate   of   deceased   shareholder   pre- 
sented. Ill,  §  3329. 
creditors  not  delayed  until  settlement  of  estates  of  deceased  shareholders 
in, III,  §  3333. 
PROCEDURE, 

some  questions  of  procedure  relating  to  the  taxation  of  shares,  II,  §  2919. 
See  Actions:  Pleading;  Remedies;  and  other  titles  relating  to  procedure. 
PROCEEDINGS  IN  REM, 

objection  to  former  suit  pending  in  case  of  concurrent  foreclosure  suits  in 
state  and  federal  courts,  V,  §  6211. 
court  first  obtaining  jurisdiction  of  the  res  retains  it,  V,  §  6211. 
payment  of  damages  for  the  negligence  of  a  ship,  V,  §  6365. 
may  be  continued  against  corporate  property  after  corporate  dissolution, 

V,  §  6727. 

against  the  property  of  dissolved  corporation,  VI,  §  7720. 
proceedings  in  rem.  against  foreign  corporations,  VI,  §  8059. 
PROCESS, 

A'iew  that  new  process  necessary  against  corporation  after  consolidation,  I. 
§  402. 
the  contrary  view,  I,  §  403. 
fresh  service  of  process  not  necessary,  I,  §  403. 
corporation  must  be  brought  in  by  process  or  publication  in  stockholders' 

suit,  IV,  §  4588. 
who  is  the  managing  agent  of  a  corporation  on  whom  summons  may  be 

served,  IV,  §  4846. 
order  of  publication  against  an  absent  defendant  in  suit  to  remove  incum- 
brances, V,  §  6565. 
in  proceedings  by  information  in  nature  of  quo  icarranto,  V.  §§  6789,  6790. 
xvhat  process  used  in  actions  against  corporations,  VI,  §§  7495-7498. 
writ  of  summons,  VI,  §  7495. 
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subpoena  in  equity,  VI,  §  7496. 
capias  never  issued,  VI,  §  7497. 

warrant  of  arrest  issued  in  Xew  York,  VI,  §  7497. 
distringas  and  sequestration.  III,  §  7498. 
service  of  process  on  foreiqn  corporations,  VI,  §§  8019-8050;  and  see  more 

especially  Service  of  Process. 
service  of  process  upon  corporations  created  by  the  concurrent  action  of 
two  or  more  state-;,  VI,  §  8020. 
treated  as  a  domestic  corporation  within  each  state,  VI,  §  8020. 
states   may   impose   conditions   upon   which   foreign   corporation   may   do 
business,  VI,  §  7887. 
may  require  them  to  appoint  resident  agents  upon  whom  process  may 
be  served,  VI,  §  7888. 
writ  of  garnishment  directed  to  corporation  and  not  to  officer  or  agent, 

VI,  §  7811. 
as  to  the  process  of  garnishment  against  corporations,  its  mode  of  ser- 
vice, etc.,  see  Garnishment. 
PRO  COXFESSO, 

decree,  against  stockholder  in  proceeding  to  charge  him  for  debt  of  corpo- 
ration, III,  §  3076. 
PROFESSIONAL  ETHICS, 

point  of  professional  ethics  involved  in  the  engagements  of  counsel   for 
corporations,  IV,  §  4870. 
PROFESSIONAL  MEN, 

not  within  the  meaning  of  statutes  giving  remedies  against  stockholders  in 
favor  of  "  laborers,"  "  workmen,"  and  "tenants,"  III,  §§  3145,  3146. 
PROFITS. 

when  capital  includes,  I.  §  1064. 

what  are,  out  of  the  dividends  payable.  II.  §§  2152.  2154,  2157,  2158,  2159, 

2160,  2161:  and  see  Dividends. 
what,  go  to  life  tenant  and  what  to  remainder-man,  II,  §§  2194,  219o,  2213; 

and  see  Dividends. 
contract  creating  preferred  shares  gives  right  to  interest  chargeable  upon 

profits,  II.  §  2264. 
preferred  shareholders  not  entitled  to  dividends  m  the  absence  of  profits 

earned. II,  §  2265. 
interpretation  of  contract  of  sale  of  shares  which  reserves   '  all  profits  and 

dividends,'-  II,  §  2731. 
taxation  of  profits  of  national  banks,  II,  §  2860. 
liability  of  directors  for  declaring  dividends   except   out   of  profits.   III, 

§  4290. 
construction  of  statutes  making  directors  liable  for   declaring  dividends 
except  out  of  profits.  Ill,  §  4291 ;  and  see  Dividends. 
PROHIBITED  MORTGAGES.  _  • ,    •      .  ,       t- 

mortgages   contrary   to   statutory   prohibitions   deemed   void    in    toto,    \, 

§  6157.  .  ,    .  ,.  ,       , 

creditors  not   thereby   estopped   from   pursuing   their   ordinary   legal 

remedies,  V,  §  6157. 
PROHIBITED  SHARES  OR  BON^DS, 

constitutional    prohibitions    against   issuing    stock    or    bonds    except    tor 

money,  labor  or  property,  etc., —  construction  of,  V,  §§  60a8,  60o9;  and 

see  Payment. 

PROHIBITION,  .     .  -.x      .   ••    r  .•        v 

\\Tit  of,  used  to  vacate  order  appointing  receiver  without  jurisdiction,  V, 

§  7192. 

writ  of,  when  issued  to  restrain  appointment  of  leceiver.  V,  §  0830. 

writ  of,  granted  to  prevent  appointment  of  receiver  on  petition  of  corpora- 
tion, V,  §  6843. 
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PROHIBITIOXS, 

statutorv,   against  cori)orations   dissolving  before   paying   debts,   etc.,   V, 
§  6583. 
PRO  TNTERESSE  SUO.     See  Inter\-ening  Petitioxs. 
PROMISE, 

to  take  and  pay  for  shares  in  an  unincorporated  company,  actionable.  II, 

§  1255. 
made  to  president  and  directors,  when  deemed  a  promise  to  the  corpora- 
tion, IV,  §  5038. 
mere  promises  by  the  state  not  protected  by  the  constitution  from  revoca- 
tion, IV,  §  5435. 
Avhen  grants  in  praesenti  interpreted  as  promises  to  grant,  IV,  §  5673. 
PROMISSORY  NOTE, 

effect  of  giving  promissory  note  in  payment  of  statutorv  deposit  on  sub- 
scribing for  shares,  I,  §  1219;  compaie,  I,  §  1220;  II,  §§"  1057,  1658,  1059, 
1660,  1661;  IV,  §  5748. 
pajmient  of  shares  by  giving,  II,  §§  1657,  1658.  1659,  1660,  1661. 
power  of  the  president  of  a  corporation  to  make  a  promissory  note  for 

the  corporation,  IV,  §  4641. 
when  power  to  buy  includes  power  to  buy  on  credit  and  give  promissory 

note,  IV,  §  4645. 
power  of  managing  agent  to  execute  promissory  notes  binding  the  corpora- 
tion, IV,  §§  4849,  4851. 
executed  by  corporation,  need  not  be  under  seal.  IV,  §  5045. 
how  executed  so  as  to  bind  corporation,  IV,  §  5127;  see  also  Negotiable 
Instruments. 
a  safe  and  unequivocal  form,  IV.  §  5127. 
forms  of,  held  to  be  the  notes  of  the  corporation,  IV,  §§  5143,  5144. 

so  held  where  the  seal  of  the  corporation  is  added  to  the  signature,  IV, 

§  5145. 
so  held  when  executed  "  for  the  company,"  etc.,  IV,  §  5146. 
form  of  promissory  notes  held  to   be  those  of  the   corporation,   IV. 

§  5147. 
other  illustrative  forms  binding  corporation  or  signer  personally.  IV, 
§5148. 
notes  executed  in  the  name  of  the  corporation  and  signed  by  the  agent 

officially,  whether  corporation  or  agent  bound.  IV,  §  5149. 
notes  and  bills  made  to  order  of  treasurer,  cashier,  etc.,  effect  of,  IV,  §  5151. 
forms  of  promissory  notes  held  to  make  the  signers  personally  liable,  IV, 

§  5152. 
draft  by  one  officer  of  a  corporation  xipon  another  officer  of  the  sam.e  cor- 
poration, in  effect  a  promissory  note.  IV,  §  5763. 
insurance  companies  may  make  and  negotiate  promissory  notes,  V,  §  5849. 
railroad  corporations  may  make  and  negotiate  promis-ory  notes,  V,  §  5866. 
power  of  sayings  bank  to  lend  money  on  promissory  note  of  borrower,  I, 

§  5948. 
invalidity  of  promissory  notes  executed  by  a  part  only  of  the  joint  author- 
ized agents,  VII,  §  8426. 
PROMOTERS, 

this  general  subject  included  beticeen,  I,  §§  415  and  490;  and  VII,  §§  8282 
and  8291. 
liability  on  their  contracts,  I,  §§  41.5-437. 
liability  to  subscribers  for  shares.  I,  §S  440-453. 
liahility  to  the  coirpany,  I.  *;§  456-476. 

non-liabilify  of  the  company  for  contracts  of  promoters,  I.  §§  480-490. 
personal  liability  of  promoters  on  contracts  made  by  them  in  promoting 

the  eorporation,  I,  §§  415-437. 
meaning  of  the  terra  "  promoter,"  I,  §  415. 
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personal  liability  of  promoters  on  contracts  made  for  projected  company, 

I,  §§   410';   506;   III,  §   4218;    compare.   I,  §  426;    II,   §    1704;    III, 

§§  4133,  4328,  4355;   IV,  §§  4650,  5167. 
their  liability  a  question  of  fact  and  intent.  I,  §  416. 
may  be  personally  liable  though  contract  made  in  name  of  corporation, 

I.  §  417. 
liable  on  theory  of  breach  of  warranty  of  agency,  I,  §§  417,  418. 
liable  on  theory  that  franchise  of  non-liability  has  not  attached,  I, 

§  417. 
rule  applies  in  all  cases  of  managers.  I,  §  418. 
liable  on  the  theory  of  damages  for  fraud,  I,  §  418. 
illustrations    of    contracts    under    which    promoters    held    personally 

liable,  I,  §  419. 
no  liability  where  there  is  a  corporation  de  facto,  I.  §  420. 
liability  of  promoters  as  partners,  I,  §§  421,  422,  429,  441,  442,  449; 

III,  §§  2992,  3501,  4133,  4210-4219. 

English  view  that  promoters  not  so  liable.  I.  §§  421,  422,  425. 
illustrations  of  the  English  rule,  I,  §  425. 
character  in  which  liable,  a  question  of  fact  and  intent,  I,  §§  423,  426. 
liable  when  signing  as  ''  agent.'"  I.  §  424. 

promoters  not,  as  such,  contributories  on  winding  up,  I,  §§  426,  427, 
428;  II,  §  1908. 
English  doctrine  summed  up  by  Sir  Nathaniel  Lindley,  I,  §  428. 
no  action  at  law  by  one  promoter  against  the  others,  I,  §  429. 
unless  under  exceptional  circum-tarces,  I,  §  430. 
but  may  be  sued  by  subscribers  for  their  deposits,  I,  §  440,  et  seq. 
liability  of  committee-man  subsequently  joining,  I,  §  431. 
members  of  provisional  conimittee  not  lialjle  for  contracts  of  managing 

committee,  I,  §  432. 
judgment  and  satisfaction  against  one,  may  be  pleaded  in  abatement 

by  another,  I,  §  433. 
evidence  to  charge  committee-man,  I,  §§  434,  435. 

evidence  to  charge  the  associates  in  an  abortive  corporation,  I,  §  436. 
liability  of  associates  for  expenses  of   agents  appointed  to   procure 
charter,  I,  §  437. 
personal  liability  of  promoter-i  to  subscribers  for  shares,  I,  §§  440-453; 
compare,  II,  §  2968,  et  seq.;  Ill,  §  4216,  et  seq. 
liability   to    subscribers    for    their    deposits    where    the    undertaking 
proves  abortive,  I,  §  440. 
grounds  of  recovery  at  law  in  such  cases,  I,  §§  441,  442;  compare, 

IV,  §  4445. 

grounds  of  recovery  in  equity,  I,  §  443. 
fraud  —  trust  —  bubble,  I,  §  443. 

remedy  in  equity  lost  by  laches,  I,  §  444. 

equity  repels  such  actions  Avhen  brought  for  barratrous  purposes, 
I,  I  445. 
in  returning  deposits,  breach  of  tru-t  to  prefer  particular  shareholders, 

I,  §  446. 
release  by  contract  of  right  to  recover  deposits,  I,  §  447. 

construction  of  such  a  contract  —  agreement  to  execute  a  future 
agreement,  I,   §   448. 
-what  committeeman  liable  to  subscriber  for  deposits,  I,  §   449. 
actions  at  law  against  promoters  for  deceit,  I,  §  450;   compare.  III, 
§§   4144,  4145. 
measure  of  damages  in  such  actions.  I,  §  451. 
remedy  of  sharetaker  against  promoters  for  fraud,  I,  §  452. 
measure  of  recovery  in  equity,  I,  §  453. 
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liability  of,  to  the  compafiij,  I,  §§   45G-476;   and  so  as  to  directors,  III 
§  4009,  et  seq. 
promoters   bound   to   disclose   what   they   get    for    their    services,    I, 

I   456 ;    compare,  III,   §  4024,   et  seq. 
cannot   make   secret   profits   out   of   the   corporation,   I,   §    457 ;    III, 
§§   4029,  4053;   VII,   §   8286;   compare,  I,  §  336;    III,   §   4023, 
et  seq. 
purchasing  and  then  selling  to  the  corporation  at  a  higher  price, 
I,   §§   458,  459. 
illustrations,  I,  §  459. 
no  liability  where-  transaction  fully  disclosed,  I,  §  460. 
company  maj^  affirm  or  disaffirm,  I,  §  461. 
not  necessary  to  rescind  the  whole  transaction,  I,  §  462. 
deductions  for  promoting  the  company,  I,  §  463.    ■ 
effect   of   compromise   of   suits    by   company    against   vendor,    I, 

§   464. 
measure  of  recovery  in  equity,  I,  §  465. 
liability  at  law  for  secret  profits,  I,  §§  466,  467 ;  III,  §  4053. 
illustrations  of  such  liability,  I,  §  467. 
.mmaterial  that  directors  knew  of  frauds  of  promoters,  I,  §  468. 
liability  of,  for  fraudulent  representations,  I,  §§  469,  470. 

when  fraudulent  promoters  put  on  list  of  contributories,  I,  §  469. 
not  liable  for  erroneous  representations  made   in  good  faith,   I, 
§    469. 
110  defense  that  corporation  raised  the  money  on  an  illegal  issue  of 

stock,  I,  §  471. 
grounds   of  recovery   against  aiders   and   abettors,  I,    §   472. 
whether  liability  of  managing  committeeman  in  equity  for  fraud  is 

joint  or  several,  I,  §  473. 
who  may   bring  action  in  equitv  to  cliarge  promoters   for   fraud,   I, 
§  '474. 
great  latitude  allowed  in  admission  of  evidence,  I,   §   475. 
when  fiduciary  relation  between  promoter  and  company  commences, 
I,  §  476. 
non-liability   of   company   upon   contracts   of   promoters,    I,    §§    480-490; 
compare,  III,  §§  3115,  4388;   IV,  §§  5321,  5715;    VII,   §   8282. 
engagements   of   promoters    deemed    a    proposal    to    the    corporation, 

I,   §§  482,  483. 
such    proposal    becomes    a    contract    by    subsequent    ratification    or 
adoption  by  corporation,  I,   §§  490,  489;    III,   §§   3433,  4388;    IV, 
§§  5039,  5258,  5321;  VII,  §  8283. 
corporation  not  liable  to  piomoters  for  services  rendered  in  promoting 
it,  I,  §§  484,  485,  486,  487;  compare,  III,  §  4388. 
when  corporation  liable  in  such  cases,  I,  §  486. 

as   where   services   are   rendered   at   the   request   of    all    the 

corporators.  I,   §   487. 
rule  not  applicable  where  third  persons  join  the  corporation, 
I,  §  488. 
distinction,    as   to    liability    of    corporation    upon    contracts    of    pro- 
moters,  between   case  where  remedy   is   in   equity  and   at   law,   I, 
§    489.  ^      ^ 

recent  decisions  on  the  contracts  and  frauds  of  promoters,  VII,  §§  8282- 

8291. 
promoters  are  not  agents  of  the  future  corporation,  VII,   §   8282. 
but  corporation  may  become  liable  for  their  engagements  by  ratification 

or  adoption,  VII,  §   8283. 
rights  of   the  corporation   with   respect   to   the   engagements   of   its   pro- 
moters,   VII,    §    8284. 
personal  liability  of  promoters  on  their  contracts,  VII,  §  8285. 
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promoters  must  account  to  the  future  corporation  lor  secret  profits,  VII, 
§  8286. 
cases  to  which  this  rule  does  not  extend,  VII,  §   8287. 
promoters  not  bound  to  account  for  profits  openly  and  fairly  made, 
VII,   §    8287. 
accounting  for  fraudulent  overissues  of  shares,  VII,  §  8288. 
liability  of  promoters  for  false  representations   in   procuring  their   sub- 
scriptions, VII,  §  8289. 
otlier  frauds  of  promoters,  VII,  §  8290. 
other  questions  relating  to  promoters: 

personal    agreement    of,    to    repurchase    shares    from    subscribers,    when 

valid,  II,  §   1515. 
cannot  issue  shares  at  less  than  face  value,  II,  §   15G2. 
fraud  of,  in  procuring  share  subscription  —  liability  of  shareholder,  III, 

§  3707. 
director  receiving  gift  from,  must  account  for,  to  corporation,  III,  §  4027. 
liability  of  directors  for  colluding  with  promoters.  III,  §§   4038,  4039. 
liability  of,  for  debts  contracted   in  corporate  name  before  organization 

of  corporation,  III,  §§  4216-4219. 
cannot  recover  of  the  corporation  for  their  services  in  bringing  it   into 

existence,  III,  §  4388. 
single  stockholder   no   right  of   action   at  law  against   promoters,   when, 

IV,  §  4472. 
validity  of  contracts  with  individuals  who  subsequently  organize  a  corpo- 
ration, IV,  §  5039. 
or  when  operates  to  transfer  a  patent  right  to  the  corporation,  IV, 
§  5039. 
effect  of  mortgages  made  by  promoters  prior  to  organization,  V,  §  6178. 
ratification  and  adoption  of  such  mortgages.  \',  §   6178. 
validity  of  bonds  and  mortgages  made  by  defectively  organized  corpo- 
rations, V.  §  6178. 
when  contracts  of,  subsequently  validated  by  the  principle   of   estoppel, 

IV,  §  5258. 
ratification  of  contracts  made  by  promoters  prior  to  organization  of  corpo- 
ration, IV,  §  5321;  VII.  S  8444. 
ratified  by  accepting  and  retaining  benefits,  IV,  §  5321. 
corporation  cannot  take  benefit  and  refu-;e  to  perform  on  its  part,  IV, 

§    5321. 
specific  performance  decreed  in  such  cases.  IV,   §   5321. 
improper  conditions  upon  corporate   loans  attempted  to   be   imposed   by 

promoters,  IV,  §   5715. 
injunction  against  promoters  for  a  nuisance,  VII,  §  8291. 
rescission  of  share  subscriptions  for  frauds  of  promoters  before  organiza- 
tion, VII,  §  8635. 
PROOF, 

of  claim  before  receiver  of  assignee,  whether  dispenses  with  necessity  for 
iudoment  against  corporation.   III,   §§   3374.   3375. 
PROOF  OF  CORPORATE  EXISTENCE, 

by  legislative  acts  recognizing  existence  of  corporation,  I,  §§  39,  318,  512. 

example  of  a  statute  not  so  construed,  I,  §  39. 
by  user  under  a  valid  instrument  of  incorporation,  I,  §§  220,  327,  408; 

'ill.   §   3653. 
by  compliance  with  conditions  under  general  law,  I,  §   222. 
original   evidence   of   articles   of  incorporation,   where   statute   prescribes 

a   copy,   I,   §   223. 
certificate  of  treasury  board.   Comptroller   of   Currency,  etc.,   conclusive, 

I,  §  248. 
letters-patent  of  incorporation  conclusiA-e.  I,  §  249. 
certificate  of  secretary  ^f  state  conclusive,  I,  §  296. 
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where  there  has  been  a  consolidation,  I,  §  408. 

act  of  consolidation  and  user  thereunder,  I,  §  408. 

presumption  in  favor  of,  I,  §§  495,  496,  497,  498,  499,  500;   II,  §   1846; 
and  see  Presumption. 

by  legislative  authorization  and  user  thereunder,  I,  §§  220,  497  ;  II,  §  1846; 
III,  §  3652. 

by  showing  that  the   objecting   party   has   contracted   with   the   body   as 
such,  I,  §§  518,  519,  520,  521,  522;  and  see  Estoppel. 

in  actions  by  corporations  against  their  shareholders  upon  assessments, 
II,  §§  1846-1873;  and  see  Actions  for  Assessments. 

theories  of  modes  of  proving  corporate  existence  in   actions  by  corpora- 
tions against  stockholders  for  assessments,  II,  §  1846. 

doctrine  that  corporate  existence  must  be  proved   in  actions   for   assess- 
ments,   II,    §§    1868-1872. 
PROPER  PARTIES, 

distinction  between  proper  parties  and  necessary  parties   in  equity.  III, 
§    3496. 

distinction  between  proper  and  necessary  parties  in  equity,  III,  §  3513, 
PROPERTY, 

shares  are  taxable  under  the  designation  of  "  property,"  II,  §  2704. 

corporate  franchises,  privileges  or  licenses  are  property,  IV,  §  5381. 

powers  of  corporations  relating  to  the  ownership  and  transfer  of  property, 

V,  §§  5770-5829;  and  see  more  particularly  Land;  Personal  Property. 
as  to  payment  for  shares  in  property  other  than  money,  see  Payment  for 

Shares. 
service  of   process   on  any  person  having  corporate   property   in   charge, 

VI,  §   7518. 
PROPORTIONAL  TAXATION, 

what  constitutional  prohibitions  not  applicable  to  the  taxation  of  fran- 
chises. IV,  §  5557. 
PROPORTIONATE  LIABILITY, 

as  to  the  liability  of  stockholders  in  the  proportion  which  their   shares 
bear  to  the  volume  of  corporate  indebtedness,  III,  §§  3000,  3086,  3087, 
3092,  3093, 
provision    of    California    constitution    creating    proportional    liability    of 

stockholders.  III,   §   3001. 
where  liability  of  stockholders  is  in  proportion  to  their  shares,  proceeding 

to  enforce  is  in  equity,  III,   §   3440. 
in  California,  remedy  to  enforce,  III,  §  3455. 

right  of  shareholder  paying  more  than  his  proportion  to  contribution  from 
the  others,  III,  §§  3816-3829;   and  see  Contribution, 
Consult,  further.  Stockholders. 
PROSECUTING  ATTORNEY, 

relator  in  quo  warranto  proceedings,  when,  I,  §  770. 
PROSPECTUS, 

ambiguities  in,  put  subscribers  upon  inquiry,  II,  §   1374, 
See  also  Fraud  and  Deceit. 
PROVISIONAL  COMMITTEE. 

personal  liability  of  members  of,  in  organizing  corporation,  I,  §  432 ;  and 

see  Promoters. 
personal   liability   of,   to   subscribers   where   corporation   proves   abortive, 

I.  §  449. 
acting  as  member  of,  in  England  does  not  make  one  a  contributory,  II, 
§  19U8, 
PROVISOS, 

not  construed  so  as  to  defeat  the  grant,  IV,   §  5347, 

exceptions  in  charters  to  be  interpreted  so  as  not  to  destroy  the  grant, 
IV,  §  5666. 
illustrations  of  this  principle,  IV,  §  5606. 
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doctrine   that   a   misrepresentation   must   be   a   proximate   or    immediate 

inducement  to  a  contract  in  order  to  avoid  it,  II,  §§  1384,  1385,  138G. 

defrauded  sharetaker  must  have  acted  on  the  faith  of  the  representations, 

II,   §§    138-4,   1385,   1386,    1505. 
doctrine  that  a  fraudulent  representation  inducing  subscription  to  corpo- 
rate shares  must  have  been  a  material  inducement  to  the  contract, 
II,  §§  1384,  1476,  1477,  1478,  1479,  1480,  1481,  1505.  1636. 
author    of    fraudulent    prospectus    presumed    to    intend    the    natural 

consequence  of  his  fraud.  II,  §   1477. 
opinions  mingling  with  fraudulent  representations,  II,  §  1479. 
whether  a  defrauded  sharetaker,  who  sues  the  directors,  mu.st  have  been 
an  immediate  purchaser  from  the  company,  II,  §§  1471,  1472,  1473. 
PROXY, 

right   to  vote  by,   I,   §§    735,   736,    737,   730,   740;    III,   §    3876;    and   see 

Elections. 
inspectors  cannot  pass  on  validity  of,  I,  §  749. 
giving  a   proxv  to  vote  at   elections,   estops   one   to   deny   that   he   is    a 

shareholder, 'll,  §§   1901,  1903,  1939;  III,  §  3656. 
equity  will  compel  pledgee  to  give  proxy  to  pledgor,  II,  §  2624. 
right  to  vote  by.  at  corporate  elections.  III,  §  3876. 
directors  cannot  vote  bv  proxy  at  board  meetings.  III.  §  3909. 
PUBLIC  AXD  PRIVATE,  ' 

one  of  the  divisions  of  corporations,  I,   §   22. 
distinction  between,  explained  by  Chancellor  Kent,  I.  §   23. 
further  of  this  distinction,  I,  §  24:  and  see  Private  Corporations:  Public 
Corporations. 
PUBLIC  ACTS, 

of  directors,  when  a  majority  mav  act.  III,  §  3910. 
PUBLIC  BEXEFIT, 

deemed  the  consideration  of  a  corporate  grant,  IV,  §  5388. 
PUBLIC   BOOMS, 

land  may  be  condemned  for   public   booms.   IV,   §    5604. 
PUBLIC  BUILDIXGS, 

land  may  be  condemned  for,   IV,  §   5598. 
PUBLIC  CEMETERIES, 

land  may  be  condemned  for,  IV,  §   5599. 
PUBLIC  CHARITIES, 

negligence  of  corporations  created  for  the  maintenance  of  public  charities, 
V.   8    6364. 
PUBLIC  CORPORATIOXS, 

supposed  distinction  between,   and   private  corporations   in   respect   of  a 

reservation  of  power  to  amend  chai'ters,  I,  §  91. 
charters  of,  not  pi'otected  as  contracts,  IV,  §§  5382,  5383. 

exceptions  to  this  rule  where  such  corporations  hold  property  in  a 
private  capacity,  IV,  §  5383. 
liability  for  negligence  of  corporation  exercising  public  offices,  V,  §  6363. 
distinction  between  public  and  private  corporations,  VII,  §  8143. 
what    corporations     are     public     as     distinguished     from     private,     VII, 

§  8143  (long  note). 
are  deemed  private  corporations  for  certain  purposes,  VII,  §  8144. 
certain  corporate  rights  of.  protected  from  invasion  by  state  legislation 

under  doctrine  of  Dartmouth  College  case.  VII,  §  8144. 
what  educational  corporations  deemed  public  as  distinguished  from  pri- 
vate corporations,  VII,  S  8146. 
PUBLIC  DUTIES, 

cannot  be  cast  off  without  consent  of  state.  VII,  §  8392. 
new  corporation  must  perform  public  duties  of  old  one  after  consolidation, 
I,  §§  386,  387. 
contract  for  consolidation  exoneratinsx  from  such  performance  void, 
I,  §§  386,  387. 
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PUBLIC  DUTIES— (Continued). 

corporations  organized  to  perform  public  duties  cannot  alien  their  fran- 
chise without  consent  of  the  legislature,  IV,  §§  5352-53ti0. 
corporate  franchise  cannot  he  aliened  so  as  to  cast  off  public  duties  with- 
out consent  of  legislatuve,  IV,  §  5367. 
contracts   bv  which   corporations   abnegate  their   public   duties,   voidable, 
V,  §  5998. 
subject  to  a  continuing  duty  of  disaffirmance,  V,  §  5998. 
illustration  in  the  case  of  gas  companies,  V,  §   5998. 
rule  does  not  apply  in  case  of  a  mere  privilege  to  be  exercised  for 

the  benefit  of  the  corporation,  V,  §  5998. 
effect  in  such  cases  of  the  maxim  in  pari  delicto  potior  est  conditio 
defendentis,  V,  §  5998. 
railroad   companies   have   no   implied   power    to   mortgage   property   and 
franchises  so  as  to  cast  off  their  public  duties.  V,  §  6137. 
cannot  so  mortgage  without  consent  of  the  state.  V.  §  6137. 
Avhat   mortgages  of   railway  propertv  inhibited   under   this   rule.   V, 

§  6137. 
such  powers  frequently  conferred  by  statute.  V,  §  6138. 
purchaser  at  foreclosure  sale  succeeds  to  all  public  duties  of  mortgagor. 

V,  §  6240. 
when  mortgagor  attempting  to  alien  public  franchises  and  devolve  public 
duties  remains  liable  for  torts  of  mortgagee  and  purchaser  cf  mortgaged 
property,  V,  §  6241. 
liabilitv  of  corporations  for  refusing  to  perform  public  duties  on  Sundav. 
V.  §  6291. 
what  are  works  of  necessity  and  charity,  V,  §  6291. 
liability  of  lessor  railway  company  for  torts  of  its  lessee,  V,  §  6293. 

on  ground  that  railwav  company  cannot  cast  off  its  public  duties, 

V,  §  6293. 

on  corporations,  cannot  be  devolved  on  independent  contractors  so  as  to 

exonerate  corporations,  V.  J  6349. 
corporation  indictable  for  failiu'e  to  perform  their  public  duties.  V,  §  6428. 
dissolution  of  corporations  for  seiwing  the  public  unequally,  V.  §  6631. 

indictment  for  such  wrongs,  V,  §  6631. 
corporations  having  public  duties  to  perform    cannot  dissolve  voluntarilv, 

V,   §   6679. 
action  lies  against  corporation  for  the  violation  of  public  duties  assumed 

in  favor  of  individuals  distribiitively,  VI,  §  7406. 
of  corporations,  compelled  bv  injunction  at  suit  of  private  persons,  when. 

VI,  §    7781. 

when  private  persons   suffer   special   damage   from   non-performance, 
VI,  §  7781. 
property  of  corporation  devoted  to  public  duties  not  subject  to  attach- 
ment, VI,  §  7797. 
performance   of   public   duties   of  corporations   compelled    by   mandamus, 
VI,  §  7826. 
when  mandamus  not  issued  for  this  purpose,  VI,  §  7827. 
must  be  a  specific  legal  duty,  VI,  §  7827. 

doctrine  that  the  duty  must  be  enjoined  by  statute,  VI,  §  7828. 
corporate  propertv  devoted  to  public  duties  exempt  from  execution,  VI, 
§§   7847,   7848. 
property  of  railway,  canal,  navigation  company,  etc.,  VI,  §  7848. 
cases  to  which  this  exemption  does  not  extend,  VI,  §  7855. 

rule  no  application  to  ordinary  business  corporations,  VI,  §  7855. 
nor   to   property   of  quasi-public   corporations   not   devoted   to   their 
public  duties,  VI,  §  7855. 
cases  denying  this  exemption  altogether,  VI.  §  7856. 
statutes  abolishing  it,  VI,  §  7857. 

whether  such  statutes  construed  strictly,  VI,  §   7857. 
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PUBLIC  DUTIES  —  ( Continued ) . 

service  of  process  where  a  railway  company  has  leased  ItK  road  to  another 
company.  VI,  §  804G. 

PUBLIc'gOOd'"''"''^  '^  ^^^''^  unauthorized  by  the  state,  VT,   §   8046. 

PUBLIC  HEALTH. 

regulation  of  water  supply  in  cities  with  a  view  to  the  public  health    IV 
&  o4S4 :   see  also  Police  Regulation.s.  ' 

^'Sth.'"'iv''^§  "15486"*'"""  ^^'  ""'^  ""*  ^  ''""'''''^  *"  P'™^^^'^  '^'  P'^^^J'« 
PUBLIC  HIGHWAY, 

PUBLiriNTEREST*''^'"  ^"^  ^'^'^''^'^'t'"-  P"'^^'^'  highway.  V.  §  6424. 

in  order  to  work  "the  forfeitrre  of  .  charter  the  public  must  have  an  in- 
terest in  the  act  done  or  omitted.  V   S  6G10 

PUBLIC  lITdiSSs"'*'*''*"'^  '°'  P' ''''"*''  Pu'-Poses  not  entertained,  V,  §  6610. 

T^T^Jj*"^  ^^■'^^  ^^  condemned  for  public  landings,  IV    §  .560.5 
PLBLIC  LIBRARIES,  ^  ,       .  ^   jwj. 

PUBLrc  NI^stNCE'°'"''^  ^'"'  '""  ^"''^''  '''"''^-  ^^''  ''  ■''''^^• 

corporation   indictable  for  committing  public   nuisance    V    §    64->.5  •    nnd 
see  >.riSAXCE.  ""  " 

PLBLIC  OFFICERS. 

doctrine   that   where   the   act    i.    private   all   must    join,    but    where    it   is 
public  a  majority  may  act.  Ill,  §  3910 
PUBLIC    OFFICES. 

PUBLIC^PlRK.s"""^^"""''"  ""^  corporations  exercising  public  offices,  V.  s  6.36.3. 

land  mav  be  condemned  for,  IV   §  .5.597 
PUBLIC  PENALTIES, 

power  of  legislature  to  release  penalties   accruing   in  favor  of  counfes 
etc..  i\  .  ft  oO/  6.  "     ' 

PL'BLIC  POLICY, 

conditional  share  subscriptions  deemed  contrarv  to.  II    §§   1306    1307 
to  the  contrary.  II,   S    1317.  "        •       '     •  •     ■      . 

by-laws  restraining  transfers  of  shares,  contrary  to,  III.  §  3233 
continuing  duty  of  disaffirmance  of  a  contract  which  is  oppos'ed  to  iniblic 
policy,  V,  §  6001.  ' 

duty  to  withdraw  from  an  illegal  "trust."  V,  §  6001. 

'""It   "o*  respondeat  superior  rests   upon  considerations   of"  public   policy 
V,    s    62/6.  I         j> 

doctrine  that  every  ultra  vires  act  is  contrary  to  public  policy  and  void 
VII,  ^  8314.  ' 

and  that  the  assent  of  all   the  shareholders  does  not  cure  an   ultra 
viref:  act.  VII,  §  8315. 
PUBLIC  RAILWAYS, 

land  may  be  condemned  for  public  railways.  IV,  §  5600. 
not  for  a  private  railway,  IV,  §  ,5600. 
PUBLIC  STATEI^IEXTS, 

dissolution   for  failing  to  make,  file  or   publish   statements  of  condition 
of  corporation  as  required  by  statute.  V   §  66-'0 
PUBLIC  USE.  '  .  •  • 

private  property  cannot  be  taken   by   the  state  except  for  a    public  u^e 
I\ ,  §  oo90;  see  also  Eminent  Domain. 
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Public  works— Pui-chase  money     INDEX. 

PUBLIC  WORKS,  .  ,,.  ,      ^ 

liability  for  negligence  of  corporations  owning  public  works   for   use  of 
which  they  receive  tolls,  V,  §  6358. 
PUBLICATION, 

of  articles  of  incorporation,  I,  §  244. 
of  notice  of  assessments,  II,  §§  1755,  1756;  III,  ^  3387. 
whether  failure  to  publish  statutory  notice  of  incorporation  leaves  stock- 
holders liable  as  partners,  III,  §  2977. 
failure  to  comply  with  a  statute  requiring  the  posting  of  by-laws  does  not 

render  members  liable  as  partners,   III,  §  2980. 
statute  making  stockholders  liable  for  corporate  debts  in  case  of  failure  to 

publish  articles  of  incorporation.  III,  §  4236. 
corporation  must  be  brought  in  by  process  or  publication  in  stockholder's 

suit.  IV.  §  4588. 
order  of  publication  against  an  absent  defendant  in  suit  to  remove   in- 
cumbrances, V,  §  6565. 
of  order  to  show  cause  against  dissolution  under  New  York  statute,  V, 

§    6093. 
in  case  of  proceedings  to  appoint  receivers  of  assets  of  foreign  corpora- 
tions, V,  §  6881. 
service  of  process  against  corporation  by,  effect  of,  VI,  §   7544. 
notice  by  publication  in  lieu  of  personal  service  of  process  upon  a  foreign 
corporation,  VI,  §  8050. 
PUFFING  AND  EXAGGERATION, 

when  not  tantamount  to  fraud,  II,  §   1392. 
PURCHASE, 

whether  president  of  a  corporation  has  power  to  purchase  materials  re- 
quired by  it  in  its  operations,  IV,  §  4643. 
power  to  purchase  includes  power  to  purchase  on  credit,  IV,  §  4645. 
president  of  a  corporation  has  no  power  to  purchase  land,  IV,  §  4647. 
effect  of  act  of  cashier  in  purchasing  on  his  own  account  the  property  of 

the  bank,  IV,  §  4768. 
power   to   issue   commercial   paper   implied   from   the   power   to   purchase 

property,  IV,  §  5732. 
power  of  corporations  to  purchase  and  discount  bills  in  other  states  and 

other  places,  IV,  §  5750. 
distinction   between   the    power   to    purchase    and   the    power    to   discount 

commercial  paper,  IV,  §  5751. 
whether  power  to  take  by  purchase  includes  the  power  to  take  by  devise, 

V,  §  5786. 
turnpike  corporation  may  purcliase  a  road  already  built,  V.  §  5941. 
power  of  a  corporation  to  purchase  works  already  constructed.  V,  S  6057. 
distinction  between   the  payment   and   purchase   of   corporate   bonds,    V, 

§  6089. 
status  of  the  third  person  who  buys  the  coupons  of  a  corporation  —  not 
entitled   to   the  rights  of   a   purchaser  —  cannot   share    in   proceeds   of 
foreclosure  sale,  V,   §   6116. 
distinction  between  purchase  and  payment  of  past-due  coupons,  V,  §§  6116, 

6117. 
power  of  a  railroad   compam^  to  purchase   a   railroad   already  built,   V, 

§  5879. 
question  of  payment  on  purcliase  of  bonds  with  reference  to  merger  and 

whether  holder  is  entitled  to  dividend  on  judicial  sale,  V,  §  6231. 
liability,  as  between  trustee  in  possession  and  purchasers  under  a  mort- 
gage, for  torts,  V,  §  6292. 
PURCHASE  GOODS, 

power  of  agents  of  corporations  to  purchase  goods,  IV,  §  4955. 
PURCHASE  jNIONEY, 

bona  fide  purchaser  not  bound  to  see  to  the  application  of,  V,  §  6082. 
of   land  voluntarily   conveyed   to   corporations   for   public   uses   does    not 
satisfy  subsequent  negligent  injuries,  V,  §§   6344-6346. 

7844 
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PURCHASE  OF  SHARES, 

induced  by  fraudulent  representation,  directors  liable.  III,  §§  4144.  4145. 
rURCHASERS  FOR  VALUE, 

bondholders  must  make  their  objections  before  receiA'ers'  certificates  have 

passed  into  the  hands  of  bona  fide  purchasers,  V,  §  7181. 
corporation   receiving  property   in   payment   of   shares   is   a,   williin   the 

recording  acts,  II,  §   1637;  see  also  Eoxa  Fide  Purcha.sers. 
who  is  not  a  purchaser  of  shares  for  value.  II,  §  2007;  and  see  Bona  Fide 

PlRCHASEBS     OF     SlIARE.S. 

receiver  is  not  a  purchaser  for  value,  V,  §  0917. 
PURCHASERS    PEXDEXTE   LITE, 

how  appointment  of  receiver  affects  the  rights  of  purcha-ers  pendente  lite, 
V,  §  6905. 
PURPOSES. 

for  which  corporations  may  be  formed,  I,  §§  132-210:  VII,  §  8150,  ct  seq. 
what  corporate  purposes  have  been  held  not  unlawful,  VII,  §  8151. 
formation    of    corporations    allowed    '"  for    any    lawful    business    or 

purpose  whatsoever,"  VII,  §  8153. 
rule  where  primary  object  is  unauthorized  but  incidental  objects  are 

authorized.  VII, '§  8154. 
substantial  groimds  on  which  incorporation  has  been  refused  to  or- 
ganizations formed  for  social,  benevolent,  or  religious  purposes,  VII, 
§  8155. 
substantial  grounds  on  which  incorporation  for  business  purposes  has 
been  refused,  VII,  §  8156. 
PURPRESTURE, 

illegal  toll-gates  are  presumed  to  be  a  public  nuisance,  V,  §  5910. 


Q. 

QUALIFICATION, 

of  bank  cashier,  IV.  §  4739. 

one  of  two  assignees  refusing  to  qualifv,   estate  vests   in   tl;e   other.   V. 

§  6485. 
not  necessary  to  aver  election  of  officer  in  action  against  corporation  on 

contract  made  by  him,  VI,  §  7020. 
for  the  otTice   )f  director,  VII,  §  8457. 
"  QUALIFICATION   SHARES," 

shares  taken,  to  qualifv  as  director,  makes  one  a  stockholder,  II,  §§  1890, 
1897,  1898,  1899^  III.  §§  3G50,  4154;  VII,  §  8024. 
member  transferring  such  shares  loses  his   rights  as  a   shareholder, 
II,  §§   1898.  1899. 
effect  of  issuing  shares  to  qualify  one  as  director  upon  his  liabilitv  as  a 

shareholder.  III,  §  3656. 
liability  of  person  taking  shares  to  qualify  him  as  a  director  to  pay  for 

the  shares.  III,  §  4154. 
what  ownership  of  shares  necessary  to  qualifv  for  the  office  of  di)crior, 
VII,  §  8457. 
beneficial  ownership  required,  ^'II,  §  8457. 
QU-VNT:UM  ilERUlT, 

director   cannot    recover   compensation    for    his    service   upon    a    quant um 

meruit.  III,  §§  4380,  4381. 
right    of    corporate    agent    to    recover    for    his    services    on    an    iinplie<I 

assumpsit,  IV,  §  4873. 
person   rendering   services  to   a   corporation   under   an    informal   contract 

may  recover  quantum  meruit  on  an  implied  promise,  IV,  §  5182. 
actions  to  recover  back  money  advanced  under   ultra    vires  contract.  V, 
§§  598.3-5985. 
where  the  illegality  is  kno^vn  to  both  parties,  V,  §  59-5. 
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QUAXTTBI  OF  PROOF.  . 

in  proceeding  to  charge  directors  for  statutory  default-,  plaintiff  recovers 
on  a  preponderence  of  evidence,  III,  §  4343. 
QUARE  CLAUSUM  FREGIT, 

corporations  liable  in  common-law  actions  of  trespass  for  a  quare  clausum 
fregit.  V.  §  6305. 
QX^ARRYING  COMPANIES, 

statutes  permitting  incorporation  of,  I,  §   16;. 
QUARTERLY  REPORTS, 

validity   of   municipal    ordinances    compelling    street    railway    companies 
to  niake  quarterly  reports  of  number  of  passengers  carried,  IV,  §  5517. 
QUASI-CORPORATIONS, 

status  and  powers  of.  I,  §  20. 

such  as  to\\Tis,  school  districts,  etc.,  I,  §  20. 
whether    within    constitutional    prohibition    against    legislature    passing 

special  act  conferring  corporate  powers,  I,  §  582. 
actions  bv  and  against,  VI,  §  7362. 
QUASI-PUBLIC  CORPORATIONS, 

liability  for  negligence  of  corporation  exercising  public  offices,  \ ,  §  6363. 
QUESTIONS  OF  LAW  AND  FACT, 

conclusiveness  of  decisions  of  questions  of  fact  on  appeals   in  actions  to 

charge  stockholders  where  trial  is  at  law,  III,  §  3050. 
power  of  president  to  purchase  materials  for  a  corporation,  when  a  ques- 
tion of  fact,  IV,  §  4643. 
when  the  power  of  the  president  to  act  in  a  given  case  is  deemed  a  ques- 
tion of  fact,  IV,  §§  4661,  4662. 
whether  a  promise  is   implied   in  law  upon  a  given   state   of   facts   is  a 
question  of  law  for  the  court,  IV,  §  5183. 
jury  to  say  what  the  parties  really  intended,  IV,  §  5183. 
whether  a  corporation  had  actual  notice,  a  question  of  fact.  IV,  §  5238. 

whether  it  had  constructive  notice  a  question  of  law,  IV,  §  5238. 
whether  corporate  officers  or  agents  had  notice  is  a  question  of  fact,  IV, 

§  5239. 
identity  of  shares  sold,  a  question  for  the  jury,  II,  §  2742. 
identity  is  a  question  of  fact  where  two  corporations  have  similar  names, 

VI,  §  7610. 
whether    the    evidence    warrants    exemplary    damages    is    a    preliminary 

question  for  the  court,  V,  §  6380. 
Pennsylvania  executive  department  will  not  determine  disputed  questions 
of  fact,  etc.,  on  the  question  of  reorganizing  a  corporation,  VII,  §  8267, 
note. 
QUO  WARRANTO, 

the  remedy  to  contest  right   to  corporate  office,  I,  §§   761-781,  785;    III, 

§  3897;  VII,  §  8466. 
foundation  of  this  jurisdiction,  I,  §  766;   III,  §  3879. 
a  civil  proceeding,  1,  §§  767,  770;  III,  §  3879. 

remedy  denied  in  ease  of  officers  who  are  mere  servants  or  employes,  re- 
movable at  pleasure,  I,  §  768. 
any  interested  person  may  be  relator,  I,  §  769. 

information  filed  by  Attorney-General  or  prosecuting  attorney,  I,  §  770. 
leave  to  file,  discretionary  with  tlie  court^  I,  §  774. 
what  the  information  must  allege,  I,  §  771. 
the  plea,  I,  §  772. 
misjoinder  of  parties,  I,  §  773. 
when  relator  bound  to  show  title,  I,  §   775. 
distinctions  as  to  burden  of  proof,  I,  §  770. 

rule  in  New  York  as  to  burden  of  proof,  I,  §  777. 
remedy  exists  only  against  a  party  in  possession,  I,  §  778. 
matters  of  evidence,  I,  §  779. 
remedy  does  not  extend  to  mere  irregularities,  mistakes,  etc.,  I,  §  780. 
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QUO  WARRANTO  —  ( Continued ) . 

rule  of  decision  where  le^al  votes  have  been  rejected  or  illej^al  votes  re- 
ceived,  I.  §   781.  " 
judgment  where  term  of  office  has  expired,  I.  §  7S.5. 
proceeding  against  an  incumbent  who  is  disqualified,  I,  §  78G. 
estoppel  by  participating  in  election,  I,  §  787. 

by  inducing  defendant  to  act  as  corporate  officer,   IV,   §  5263. 
when  court  will  go  behind  certificate  of  election  in  quo  loarranto  proceed- 
ing, I,  §  757,  note  3,  p.  596. 
uae  of   this  writ  and  proceedin gx   by  information  in    the  nature  of  quo 

icarranto  to  oust  of  corporate  franchises,  V,  §§  6767—6813,  et  al. 
origin  and  earlj"^  use    of  the  writ  of  quo  warranto,  V,  §  6767. 
ri:^e  of  the  information  in  the  nature  of  quo  irarratito,  V,  §  0768. 
terms  of  the  fourth  section  of  the  statute  of  Anne.  V.  §  6769. 
tlieory  of  the  information  against  corporations,  V,  §  6770. 
scope  of  the  remedy.  V.  §  6771. 

must  be  prosecuted  by  the  state,  V,  §  6772. 

such  actions  brought  by  the  Attorney-General.  V,  §  6773. 

when  without  a  private  relator,  V.  8§  6774,  6775. 

I'olator  must  be  interested,  V,  §  6776. 

rigat  of  state's  attorney  to  control  proceedings,  V,  §  6777. 

wiien  recital   of  private  relator  is  surplusage,  V,    §   6778. 

when  Attorney-General  ordered  to  file  information,  V,  §  6770. 

Avhether  Attorney-General  must  have  express  statutory  authorization 

to   sue,   V,   §   6780. 
whether  action  by  Attorney-General  or  District-Attorney',  V,  §  6781. 
aT-tion  against  whom  brought,  V.   §  6782. 
when  necessary  to  obtain  leave  to  file  information,  V,  §  6783. 
circumstances  under  which  leave  denied.  V,  §  678-1. 
issuing   a   rule   to   show   cause   why   information   should   not 

filed.  V,  §  6785. 
affidavits  for  and  against  the  rule,  V,  §  6780. 
dismissing  the  information  upon  cause  shown  against  its  being 
filed,  V.  §  6787. 
rule  on  the  respondent  to  plead,  V,  §  0788. 
process  and  its  service,  V.  SS  0789,  0790. 
whether  a  proceeding  is  civil  or  criminal.  V,  §  6791. 

whether  the  information  should  be  framed  as  a  civil  or  a  criminal 
proceeding,  V,  §  0792. 
information  considered  as  a  pleading,  V,  §§  0792-6797. 
how  set  forth  the  ground  of  forfeiture,  V,  §  6793. 
contradictory  averments  in  the  saine  paragraph  fatal,  V,  §  0794. 
allegations  which  must  be  made,  V,  §  6795. 
when  information  admits  existence  of  corporation,  V.  §  6790. 
what  information  must  state  where  proceeding  is  to  annul  franchise 

never  granted,   V,   §    6797. 
what  information  must  state  where  the  proceeding  is  to  forfeit  the 
franchises  already  granted.  V,  §  6804. 
course  of  pleading  in  proceedings  by  quo  warranto,  V,  §§  6798—6804. 
respondents  show  cause  by  pleading  their  charter,  V,  §  6798. 
state  replies  by  setting  up  grounds  of  forfeiture,  V,  §  6798. 
when  defendant  must  justify  or  disclaim.  V,  §  6799. 
nature  of  the  plea  of  justification,  V.  §  6800. 

Attorney-General  demurs  or  replies.  V,  §  0801. 
when  court  will  give  judgment  on  the  plea,  V,  §  0802. 
substance  of  the  replication.  V,  §  0803. 
burden  of  proof  in  this  action.  V.  S  0805. 

general  burden  on  the  defendant.  V.  §  0805. 
nature  of  the  judgment  when  rendered  for  the  state,  V,  §§  6806-6813.       4 
franchises  seized  into  the  hands  of  the  state,  V,  §  6806. 
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nature  of  judgment  —  corporators  ousted  of  the  franchise,  V,  §  6806. 
judgment  of  seizure  or  ouster  against  corporation,  V.  §  6806. 
corporation  ousted  of  a  particuhir  franchise,  V,  §   6806. 
respondent  ousted  of  a  particular  corporate  office,  V,  §§  6806,  6808, 
imposition  of  a  fine,  V,  §  6S06. 

judgment  does  not  extend  to  seizure  of  property.  V.  §  6806. 
ousting  the  corporation  of  partieuhxr  franchises.  V,   §   0807. 
ousting  usurpers  from  corporate  offices,  V,  §§  6806,  6808. 
ousting  individuals  of  particular  franchises,  V,   §   6809. 
judgment  in  case  of  a  pretended  corporation  not  legally  organized, 
V,  §  6810. 
judgment  good  as  against  usurping   individual,  V,   §   6810. 
discretion  in  granting  or  refusing  judgment  of  ouster,  V,  §§  6811,  6812. 
theory   that   corporation   continues   to   exist   until   execution    of   the 
judgment,    V^    §    6813. 
to  oust  foreign  corporations  from  right  to  hold  land   in  domestic  state, 

VI,  §  7918. 
ousting  foreign  corporations  by  information  in  nature  of,  VI,  §  7944. 
other   questions   relating    to    this   remedy: 

doctrine  that  validity  of  charter  amendment  can  only  be  challenged  by, 

I,    §    102. 
validity  of  corporate  organization  can  only  be  tested  m  a  proceeding  by, 

I,  §§   102,  246. 
when  state  alone  can  raise  the  question  of  the  rightfulness  of  the  exist- 
ence of  a  corporation,  VII,  §  8212. 
authorized  against  corporations  unlawfully  consolidated,   I,    §    314. 
how  an  averment  of  corporate  existence  replied  to  where  there  has  be«n 
a  consolidation,  I,  §  407. 
oyer   of   certificate   of   consolidation   craved   by   Attorney-General,    I, 
§  407. 
a  means  of  exercising  the  visitorial  power  of  the  courts  over  corporations, 

I,  §  908;   IV,  §   5474. 
remedy  by,  not  ousted  by  legislative  prohibition  against  dissolution,  V, 

§  6583. 
judicially  ascertains  fact  of  dissolution,  V,  §  6618. 
remedy  "by,   not   ousted   by   a   charter   provision    prohibiting    dissolution 

until  debts  paid,  V,  §  6643. 
when  receiver  appointed  in  quo  warranto  proceeding,  V,  §  6830. 
QUORUM, 

at  corporate  elections,  I,  §§  72.5-729 :   III,  §  3868 ;   and  see  Electioxs. 
where  body  is  comi)osed  of  an  indefinite  number,  I,  §  725. 

where  composed  of  a  definite  number,  I,  §  726. 
of  corporate  judicatory  organized  to  try  a  member,  I,  §§  893,  894. 
quorum  necessary  to  enact  by-laws,  I,  §  958. 
invalidity  of  assessment  made  by  less   than  a  quorum  of  directors,   II, 

§   1964. 
validity  of  by-law  establishing  the  quorum  of  directors,  I,   §   1049;    III, 

§  3972. 
quorum  of  directors  and  nurnber  that  can  act,  III,   §§   3904-3938:    V II, 

§  8477;  and  see  Directors. 
necessity  for  a  quorum  who  are  disinterested,  VII,  §  8478. 
validity  of  acts  of  a  quorum  composed  partly  of  non-resident  directors, 

VII,' §  8479. 
doctrine  that  where  the   act  is   private   all   must   join,  but  where   it    is 

public  a  majority  may  act.  III,  §  3910. 
distinction  between  a  select  and  indefinite  body  in  respect  of  a  quorum, 
III,  §  3912. 
ft       majority  of  all  the  directors  necessary  to  a  quorum.  III,  §  3913. 
but  a  majority  of  the  assembled  quorum  may  act,  III,  §  3914. 
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acts  at  board  meeting  without  a  quorum  voidable,  III,  §  3915. 
a  quorum  must  be  a   quorum  of  each  integral  part,  III,  §   3916. 
rule  in  ca>e  of  unfilled  vacancies.  III,  §  3917. 

in  ease  of  a  special  committee  a  majority  of  all  must  concur,  III,  §  3918. 
effect  of  the  disqualification  of  a  member  of  the  quorum.  III,  §  3919. 
what  is  a  quorum  where  the  directoiy  has  been  enlarged  by  a  consolida- 
tion with  another  corporation.  III.  §  3920. 
effect  of  by-laws  fixing  quorum  of  directors  at  less  than  a  majority.  III, 

§  3921. 
whether  ex  officio  trustees  form  a  part  of  the  quorum.  III,  §  3922. 
number  of  directors  that  may  act  in  ministerial  matters.  III,  §   3923. 
validity  of  the  acts  of  a  directory  composed  of  an  excessive  number.  III, 

§  3924. 
directors  have  no  power  to  exclude  some  of  their  board  from  the  quorum, 

III.  §  3925. 
presumption  that  a  quorum  was  regularly  convened,  III,  §§  3926,  3927. 
ratification  of  acts  done  by  less  than  a  quorum.  III,  §  3928. 
power   of  a   quorum   of   directors   to   contract   with   their   own   members. 

Ill,  §  3929. 
place  of  president  of  the  corporation  in  the  quorum.  III,  §  3930. 
majority  can  act  only  at  a  regular  meeting.  III,  §  3932. 

whether  lawful  meeting  outside  the  state,  III.  §  3933. 
when  notice  of  the  meeting  must  be  given.  III,  §  3936. 

when  record  need  not  aflSrmatively  show  notice,  III,  §  3934. 
manner  of  assembling  the  meeting,  lit,  §  3935. 

of  executive  or  other  committee  of  directors,  what  number  necessarv  to 
act.  III,  §  3960. 
doctrine  that  all  must  act,  III,  §  3960. 

doctrine  that  all  must  meet,  but  that  a  majoritv  mav  control.   TTI. 
§  3960. 
theory   that   corporation   cannot   condone   fraud   of   its   officer   except    by 

unanimous  consent,  III*§  4049. 
contracts  between  two  corporations  having  the  same  oflicers  or  di lectors 

not  voidable  if  there  be  a  quorum  of  each  corporation  not  disqualified. 

Ill,   §   4080. 

R. 

EAFTIXG  COMPAXIES. 

statutes  permitting  incoipovation  of  I,  §  175. 
RAILROAD  CO^klPAXiES.     See  Railv.ay  Compaxies. 
RAILROAD  BRIDGE, 

franchise  to  erect  and  o])erate  a  toll  bridge  not  impaired  by  a  subsequent 
franchise  to  erect  and  operate  a  railway  bridge,  IV,  §  5349. 
RAILWAY  AID   BOXDS, 

municipal   subscriptions   discharged  in  bonds,   and  bonds   repurchased  at 
a  redviction  —  validity  of  such  an  arrangement,  II,  §  1556. 
RAILWAY  BONDS, 

constitutional  provision  as  to  Minnesota  railroad  bonds,   I,   §    552 ;    and 
see  BoxDS. 
RAILWAY  COMMISSIONS, 

validity  of  state  statutes  regulating  railways  by  means  of  commissions 
IV,  §  5500. 
how  far  such  statutes  intrench  upon  the  powers  of  Congress  to  regu- 
late interstate  commerce,  IV,  §  5500. 
whether  may  be  empowered  to  fix  rates  of  railway  charge-s,  IV,  §  5533. 
power  of  a  state  to  rfegulate  railway  tolls  and  charges  by  means  of  com- 
missions, IV,  §  5540. 
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enjoined  from  establishing  unconstitutional  rates  and  charges,  VI,  §  7778. 

discretionary  action  of,  not  controlled,  VI,  §  7778. 

controlled  by  mandamus  also,  VI,  §  7778. 
enjoined  from  enforcing  unreasonable  rates,  VI,  §  7779. 

whether  bill  to  enjoin  is  a  suit  against  the  state,  VI,  §  7780. 
RAILWAY  COMPANIES, 

are  private  corporations,  I,  §  27. 

statutes  authorizing  incorporation  of  street  railroad  companies,  I,  §   182. 
statutes  authorizing  incorporation  of  elevated,  I,  §  187. 
lease  of  property  of,  for  999  years,  void,  I,  §§  76,  1295. 
what  changes  of  termini,  route,  etc.,   release  dissenting  subscribers   and 
what  not,  I,  §§  74,  77,  1284,  1285,  1286,  1287,  1288. 

how  shareholder  must  plead  the  change,  I,  §  1289. 

consolidation  with  another  company  has  this  effect,  I,  §   1290. 

changes  authorized  by  existing  statutes,  I,   §    1291. 
statutes  permitting  incorporation  of,  I,  §   174. 

statutes  authorizing  incorporation  of  union  depot  companies,  I,  §  189. 
several   railroad   companies   may   combine   to   purchase    another   road,    I, 

§  331. 
A-alidity  of  acts  incorporating,  and  providing  lor  municipal   aid  thereto, 

I,  §  614. 

creation  of  transcontinental   railway  companies   by   acts   of   Congress,   I, 

§   667. 
cannot  acquire  shares  of  other  railroad  companies,  I,   §   1104. 
may  be  aided  by  municipal  subscriptions.  I,  §   1115,  et  seq. 
validity  of  municipal  bonds  issued  to  aid  railway  companies,  I,  §§   1115- 

1133. 
statutes  empowering  railioad  companies  to  make  by-laws,  1,  §  971. 
directors  of,  empowered  to  make  by-laws.  I,   §   998. 
location  of  a  railroad  depot   a  good  consideration  for  a   subscription  to 

shares,  I,  §  120!!,  and  note  3. 
charter  amendments  changing  the  nature  of  the  enterprise  release  dissent- 
ing subscribers,  1,  §  1281. 
failure  to  carry  oiit  advertised   projects   considered   as   a   ground   of   re- 
leasing subscribers  to  shares,  II,   §    1341. 
failure   to  perform   conditions   as   to   completion   of   corporate   enter- 
prise, II,  §  1342. 
effect  of  change  of  location  of  road,  TI,  §   1343. 

validity  of  condition   that   road   be   located   on   a   certain   route    II 
§  1344. 
this  condition  complied  with  by  "  locating  '"  without  "  construct- 
ing," II,  §    1345. 
condition  in  contract  of  subscription  for  shares  as  to  route,  termini    etc 

II,  §  1350. 

conditions  in  subscriptions  as  to  the  location  of  depots  at  particular 
places,  II,  §  1352. 

conditions  in  subscriptions  to  shares  of,  as  to  route,  II,  §g   1353,  1354. 

power  of  directors  of,  to  guarantee  bonds  of  another  company.  Ill,  §  3990. 

directors  of.  to  what  extent  trustees  for  the  public.  III,  §  J 020. 

indictment  of  directors  of,  for  negligence  in  appliance  used  for  heatino-  the 
cars.  Ill,  §  4114. 

president  of,  no  power  to  grant  rights  of  trackage  for  999  years  IV, 
§  4647. 

general  agent  has  power  to  lease  land  for  ticket  office,  IV,  §  4954. 

circumstances  under  which  landowner  estopped  from  having  an  injunction 
against  the  taking  of  his  land  for  corporate  uses,  IV,  §  5279. 

franchise  to  erect  and  operate  a  toll-bridge  not  impaired  by  a  subse- 
quent franchise  to  erect  and  operate  a  railway  bridge,  IV,  §  5349. 
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railroad  companies  cannot  lease  their  property  and  franchises  without  con- 
sent of  the  legishxture,  IV,  §  5355. 
lessor  liable  for  torts  of  lessee  while  managing  under  lease,  IV,  §  5355. 
dissolution  of  corporation  for  failing  to  build  a  branch  railroad,  V,  §  6622. 
taxation  of  foreign  railroad  companies  operating  domestic  railroads 

under  a  lease,  VI,  §  81'27. 
mortgagor  liable  for  torts  of  mortgagee  while  operating  under  lease, 
IV7§  5355. 
franchises  of,  not  alienable  without  legislative  authority,  IV.  §§  5355-5360. 
railway  property  cannot  be  leased  without  such  authority,  IV,  §  5356. 
franchise  in  a  railway  company  to  operate  telegraph  line  not  alien- 
able without  legislative  authority,  IV,  §  5357. 
no  common-law  power  to   lease  corporate  property  and   franchises  dedi- 
cated to  public  duties.  IV,  §§  535S.  5359. 
such  leases  may  be  abandoned  at  any  time  before  being  fully  executed, 
IV,  §  53G0. 
effect   of   assignment  by   a   grantee   of   a   street   railroad   franchise   of   a 

portion  thereof,  IV,  §\5367. 
riirht  to  have  aid  subscribed  by  counties,  etc.,  protected  as  a  contract,  IV, 

§  5304. 
injunction   to   restrain    another    railroad    company   from   laying    another 

track  upon  the  same  street,  IV,  §  5100. 
validity  of  statutes  securing  liens  to  laborers  for  their  wages  IV,  §  5497. 
compelling'  railway  companies  to  maintain  stations  at  particular  places, 

IV,  §  5501. 
compelling   railway   companies    to   maintain    flag   stations    at    particular 

places  and  stop  trains  thereat,  IV,  §  5502. 
validity  of  statutes  compelling  raihvay  passenger  trains  to  stop  a  given 
time  at  every  station,  IV,   §   5503. 
relation  of  this  question  to  interstate  passenfrer  transit.  IV,   §  5503. 
validity  of  statute  compelling  railway  companies  to  fence  their  tracks  and 

maintain   cattle-guards,   IV,   §    5504. 
validity  of  statute"  compellins  railway  companies  to  establish  or  change 

highway  crossing,  IV,  §  5505. 
A'alidity  of  statutes  making  railway  companies  liable  for  fires  set  out  by 

their  locomotives,  IV,  §  5506. 
validity  of  statute  imposing  precautions  upon  railway  companies  in  the 
runnini:'-  of  their  trains,  IV.  §  "^507. 
limitin?  the  rate  of  speed  of  railway  t-a:ns,  IV.  §  5507. 
compelling  the  ringing  of  the  bell  at  prescribed  places,  IV,  §  5507. 
prohibiting  the  use  of  steam  as  a  mo+ive  power,  IV,  §  5507. 
municipal  regulations  of  this  nature,  when  valid,  IV.  §  5507. 
A-alidity  of  statutes  controlling  railway  construction  with  a  view  to  the 

public  safety.  IV,  §  5508. 
validity  of  statutes  compelling  the  examination  of  i-ailway  employes  for 
color  blindness,  IV,  §  5509. 
such  statutes  do  not  interfere  with  the  power  of  Congress  to  regulate 
interstate  commerce,  IV,  §  5509. 
validity  of  statute  compelling  railroad  companies  to  light  their  tracks,  IV, 
§  5510. 
prohibiting  the  heating  of  railway  passenger  trains  with  stoves,  IV, 

§  5511. 
regulating  the  passage  tickets  of  common  carriers,  IV,  §  5512. 
prescribing  the  size  of  tyjje  in  which  the  conditions  of  such  tickets 

shall  be  printed,  IV,   §   5512. 
imposing  penalties  for  delay  in  delivering  freight.  IV,  §  5513. 

and  giving  exemplary  damages  for  such  delays,  IV,  §  5513. 
prescribing  the  quantum  of  damages  for  railway  injuries,  IV,  §  5514. 
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invalidity  of  statute  compelling  railway  companies  to  submit  claims  to 

arbitration,  IV,  §  5515.  ■       ^■^^      t       ;,. 

constitutionality   of   statutes   making   railroad   companies   liable   foi    in- 
flicting certain  damage^  without  proof  of  negligence.  IV,  g§  5452,  54.33. 
constitutionality  of   statutes   compelling   railroad   companies   to   post   up 

their  rates,  TV,  §  54G2. 
regulation  of  tolls  and  charges,  VI,   §§  5530-5551;    see  for  greater  par- 
ticularity Tolls  and  Ciiauges. 
regulation  by  the  state  of  tolls  and  charges  of  corporations  engaged  m 
employments  affected  with  a  public  inteiest,  IV,  §§  5530-5551;  see  also 
Tolls  and  Charges. 
power  of  the  state  to  fix  the  charges  of,  IV,  §  5543.  _ 

power  not  lost  by  non-user  for  any  lapse  of  time,  IV,  §  5543. 
applies  to  consolidated  interstate  railways,  IV,  §  5543. 
applies  to  street  railways,  IV,  §  5544. 
right  to  recover  back  excessive  rates  paid  to  railway  companies,  IV,  §  5550. 
land  may  be  condemned  for  public  railways,  IV,  §  5000. 

not  for  a  private  railway,  IV,  §  5(i00. 
power  to  borrow  ascribed  to,  IV,  §  50!)S. 

condemnation  of  track  of,  for  use  of  another  railroad,  IV,  §  5617. 
lands  of,  cannot  be  taken  for  public  elevators  without  compensation,  IV, 

§   5622. 
have  power  to  issue  negotiable  paper,  IV,  §  5734. 
may  take  and  hold  land  in  fee-simple,  V,  §  5792. 

railroad  companies  have  no  power  to  speculate  in  real  estate,  V,  §  5792. 
may  make  joint  business  arrangements,  V,  §  5838. 
railwav  company  running  a  steamboat  liable  for  injuring  a  passenger,  V, 

§  5993.  _  ,  .    .     .  .T 

two  railway  companies  illegally  uniting  and  injuring  a  passenger,  V, 

§  5993. 
railway  company  running  street  horse  ear  and  committing  an  injury, 

§  5993. 
running  a  sleigh  and  committing  an  injury  to  a  passenger,  V,  §  5993. 
potvers  ascribed  and  denied  to  railroad  corporations,  V,  §§  58U5-5901. 
may  make  and  negotiate  promissory  notes,  V,  §  5866. 
when  guarantee  the  bonds  of  other  persons  or  corporations,  V,   §   5867. 

circumstances  under  which  this  power  upheld,  V,  §  5868. 
when  receive  municipal  subscriptions,  V,  §  5869. 
when  dedicate  land  for  a  public  highway,  V,  §  5870. 

when   incorporated   carrier   may   contract   to   carry   beyond   its   own 

lines,  V,  §  5871. 
when  make  contracts  with  connecting  carriers,  V,  §  5872. 
to  what  extent  such  contracts  are  joint  obligations,  V,  §  5873. 
do  not  create  technical  partnerships,  V,  §  5873. 
power  to  own  steamboats,  V,  §  5874. 

may  contract  to  promote  the  business  of  another  road,  V,  §  5875. 
may  contract  to  allow  municipal  corporations  to  prescribe  motive  power, 

V,  §  5S76. 
may  contract  to  make  stock  gaps  and  railroad  crossings,  V,  §  5877. 
may  license  the  erection  of  buildings  on  right  of  way,  V,  §  5878. 
may  purchase  railroads  already  built,  V,  §  5879. 

power  to  construct  includes  power  to  purchase,  V,  §  5879. 
may  not  lease  its  franchises  and  property  without  express  sanction  of  the 
legislature,  V,  §  5880. 
may  not  cast  off  its  public  duties  in  this  way,  V,  §  5880. 
illustrations  of  this  rule,  V,  §  5881. 
right  and  duty  of  rescission  where  such  unlawful  lease  has  been  made, 

V,  §  5882. 
cannot  lease  its  telegraph  line  unless  so  authorized,  V,  §  5883. 
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but    becomes    re.«ponsible    for    the    torts    of    the    unauthorized    lessee,    V, 
§§  5884,  58S5. 
lessee  also  responsible  for  its  own  torts,  V,  §  5886. 
what  grants  of  power  authorize  railway  leases,  V,  §  5887. 
recovering  rent  under  an  ultra  i^ires  raihvay  lease,  V,  §  5888. 

lessee  estopped  to  defend  an  action  for  rents  already  earned,  V, 
§  5888. 
statutes  conferring  the  power  to  lease,  V,  §  5889. 
statutory  expressions  not  conferring  this  power,  V,  §  5890. 
prohibition  of  such  leases  in  case  of  parallel  or  competinsr  lines,  V, 

§5891. 
consent  of  the  stockholders  to  such  leases,  V,  §  5892. 
lessee  takes  subject  to  what  burdens,  V,  §  589.3. 
formalities  in  the  execution  of  such  leases,  V,  §  5894. 
right  of  eminent  domain  does  not  pass  to  the  lessee,  when,  V,  §  5S95. 
validity  of  lease  extending  beyond   term  of  corporate   existence    V 

§  5896. 
actions  by  third  parties  on  the  covenants  of  such  leases,  V,  §  5897. 
no  action  by  stockholder  to  recover  a  dividend  from  the  lessee  corpo- 
ration, V,  §  5897. 
when   equity  will   decree  lessee  to   pay   judgment   recovered   against 

lessor,  V,  §  5897. 
covenants  in  such  leases  to  repair,  V,  §  5898. 
implied  power  of  corporations  to  offer  rewards  for  criminals,  V,  §  5899. 
power  to  make  freight  contracts  before  the  completion  of  line,  V,  §  5900. 
power  to  contract  and  transport  freight  at  specified  rates  for  ten  vears   V 
§  5901.  •         '     ' 

have  power  to  issue  negotiable  bonds,  V,  §  6050. 

liability  of  railroad  company  for  negotiating  void  municipal   bonds    V 
§  6084. 
liability  of  railroad  company  as  indorser  of  municipal  bond,  V,  §  6085. 
power  to  mortgage  road  includes  power  to  mortgage  any  part  of  it    V 

§  6134. 
have  no  implied  power  to  mortgage  property  and  franchises  so  as  to  cast 
off  their  public  duties.  V.  §  6137. 
cannot  so  mortgage  without  consent  of  the  state,  V,  §  G137. 
what   mortgages  of  railway  property  inhibited   under   this   rule    V 

§  6137. 
such  powers  frequently  conferred  by  statute.  V,  §  6138. 
power  of,  to  mortgage  their  after-acquired  property,  V,  §  6142. 
theory  of  the  rule  which  accords  this  power.  V,  §  6143. 
railway  mortgages   would  be  valueless  without  the  exercise  of  this 
power,  V,  §  6144. 
whether  necessary  in  executing,  to  follow  formalities  required  bv  state 

law  relating  to  chattel  mortgages,  V,  §  6186. 
what  additions,  extensions  and  improvements  corporation  may  make  vrhere 

its  net  earnings  liave  been  mortgaged.  V,  §  6188. 
eflfect  of  mortgage  of  net  earnings.  V,  §  6188. 

what  betterments,  additions,  extensions,  improvements  may  be  made 

where  there  is  such  a  mortgage,  V,  §  6188. 
discretion  of  directors  in  making  such  betterments,  V,  §  6188. 
what  property  passes  under  particular  descriptive  words  in  railway  mort- 
gages, V,  §§  6194.  6196. 
what  does  not  pass.  V.  §§  6197.  6198. 
what  passes  under  the  description  of  appurtenances,  V,  §  G199. 
liability  of  lessor  railway  company  for  torts  of  its  lessee,  V.  §  6293. 

on  ground  that  railway  company  cannot  ca-t  off  its  public  duties    V 
§  6293.  ■  r  ,      , 

liable  for  damages  for  trespass  of  cutting  timber,  when.  V.  5  6303 
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liable  for  malicious  libels  published  by  their  agents,  V,  §  6310. 
liability  of,  for  negligence,  V,  §  6358. 

oflFenses  by  interstate  railway  companies,  whether  indictable,  V,  §  6435. 
malicious  injuries  to  railway  property  punished  criminally,  V,  §  6444. 
when  commissioner  appointed  in  creditor's  suit  required  to  lease  railroad,. 
V,  §  G570. 
when  a  long  lease  justified,  V,  §  6570. 
dissolution  of,  for  failing  to  build  branch  railroad,  V,  §  6622. 

for  discontinuing  a  part  of  its  route,  V,  §  6025. 
whether  subject  to  compulsory  insolvency  or  bankruptcy,  V,  §  6708. 
effect  of  dissolution   of   corporation   upon   secondary   franchises,   such   as 

rights  of  way,  etc.,  V,  §  0747. 
effect  of  dissolution  of  railway  companies  with  refeience  to  their  ways,  V, 

§  6758. 
appointment    of    receivers    in    suits    to    forecloss-    railway    mortgages,    V, 

'§  6824:  and  see  Receivers. 
appointment  of  receivevs  in  suit  to  foreclose  railway  mortgages,  V,  §  6S34. 
when  receivers  appointed  to  sequester  earnings  of  railway  companies,  V, 

§  6837. 
issuing  receivers'  certificates  to  prevent  a  valuable  land  grant  to  a  rail- 
way company  from  lapsing,  V,  §  7178. 
power  of  court  appointing  receiver  to  modify  contracts  ente:el  into  prior 

to  insolvency,  V,  §  6911. 
judgment  creditors  may  subject  earnings  of  corporation  until  mortgagee 

or  receiver  takes  possession,  V,  §  6920. 
railway  corporation  not  bound  to  redeem  tickets  issued  by  prior  receiver, 

¥,§'6954. 
railway  property  cannot  be  cut  up  and  sold  in  pieces  under  execution,  V, 

§  7001. 
receiver   of  railroad  cannot  grant   right  of  way  to   anotlier  railroad,   V. 

§  7009. 
as  to  receivers  of  railroads,  see  VI,  §§  7202-7215;  and  see  more  especially, 

Receivers. 
when  court  appointing  receiver  of  railroad  will  carry  out  the  construc- 
tion placed  by  railroad  companies  upon  their  own  contracts  for  joint 
operation,  VI,  §  7205. 
property    of    railroad    companies    devoted    to    other    than    public    duties 

subject  to  attachment,  VI,  §  7797. 
alienation  of  railway  property  under  mechanics'  liens,  VI.  §  7852. 

no  alienation  of  property  neces.-ary  for  the  performance  of  their  public 
duties,  VI,  §  7852. 
power  of  railroad  corporations  to  take  and  hold  lands,  VI,  §  7915. 
eerviee  of  process  where  a  railway  company  has  leased  its  road  to  another 
company,  VI,  §  8046. 
lessor  suable  if  lease  unauthorized  by  the  state,  VI,  §  8046. 
consolidation  of,  I,  §§  306,  3:.7,  308,  309,  310,  311,  312,  313,  314;  and  see 

Consolidation.  . 

when    consolidated    corporation    succeeds    to    rights    of    municipal_  aid 

possessed  by  precedent  corporation,  I,  §§  366,  1122;  compare,  I,  §  575. 
consolidation  of  parallel  and  competing  lines,  VII,  §  8225. 

what  are  parallel  and  competing  lines,  VII,  §  8226. 
consolidation  of  connecting  railway  companies,  VII,  §  8227. 
consolidation  of  connecting  railway  companies  of  adjoining   states,  \1I, 

§  8228. 
status  of  a  railwav  company  created  by  the  joint  action  of  two  states,  VII, 

§   8246.  ~  .  J        J 

effect  of  consolidation  of  connecting  railway  corporations  created  under 
the  laws  of  different  states,  VII,  §  8247. 
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may  make  contract  with  another  such  company  for  joint  operation,  V  11, 

C     Q  Q  7  C) 

constitutional  validity  of  taxation  in  support  of  railways,  VII,   §   8303. 
taxation  of  forei^'n  railroad  companies  operating  domestic  railroads  under 

a  lease,  VI,  §  8127. 
have  no  lien' on  property  purchased  by  directors  along  right  of  way  for 

speculative  purposes,  VI  I,  §   8509. 
amendments  of  charters  varying  route,  changing  termini,  extendin-  ane — 
validity  of. —  see  Amendment  of  Charters. 
RAILWAY   CONTRACTORS,  ,        ,   ^  ., 

validity   of   statutes  giving  liens   to  laborers   employed  by   railway 
tractors  for  their  wages,  IV,  §  5497. 
RAILWAY  CROSSINGS,  .       ^        .   ,  ,•  ,  i 

validity  of  statute  compelling  railway  companies  to  establish  or  cliange 
highway  crossings.  IV.   §  5505. 
legislature  may  exercise  this  power  under  the  reserved  power  to  alter, 
"amend  or  repeal  charters,  IV,  §  5505. 
railroad  companies  may  enter  into  joint  arrangements  for  the  construc- 
tion of  crossings,  V,  §  5877. 

RAILWAY  ENGINEER,  ...  .       .    ta7    <^  ^«qq 

power  of,  to  consent  to  a  delay  m  signing  contract,  IV,  ?!  4899. 

RAILWAY  FIRES,  .      ,.  .,     ^       „  .      ,f  . 

validity  of  statutes  making  railway  companies  liable  for  hres  set  by  then- 
locomotives,  IV,  §  5506. 
RAILWAY  LEASES.     See  Railway  Companies;  Leases. 
RAILWAY  RELIEF  ASSOCIATION, 

receiver  appointed  for,  when,  V,  §  682(.  ♦ 

RAILWAY  STATIONS,  .,.,,•  ,        ,•     ,         ,  ^ 

compelling  railway  companies  to  maintain  stations  at  particular  places,  V, 

compelling   railway   companies   to   maintain    flag   stations   at   particular 

places  and  stopping  trains  thereat,  V,  §   5502.  ^ 

relation  of  this  question  to  interstate  passenger  transit,  V,  §  oo03 

RAILWAY  SWITCHING,  •.  a  •         .r    s   -a^ 

state  regulation  of  charges  for  railway  switching,  V,  §  oo4b. 

RAISED  CHECKS,  ^,        ,,       ^-i,       ,         t       a   ^     ^^ 

bank  not  liable  where  it  has  certified  a  check  w^hich  has  been  fraudulently 
raised  either  before  or  after  certification,  IV,  §  4817. 

T>  A'TTTQ 

requlation  by  the  state  of  tolls  and  charges  of  corporations  engaged  in 
employments  affected  icith  a  public  interest,  IV,  §§  5530-oool;  see  also 
Tolls  and  Charges. 
RATIFICATION,  .  t    s  oir 

by  stockholders  of  ultra  vires  consolidation,  I,  §  31b.  ,     ,  .,      .  ^, 

corporation  may  affirm  contract-;  of  promoters  made  in  fraud  of  its  rights, 

I,  §  461. 
not  necessary  to  rescind  the  whole  transaction,  I,  §  402. 
by   corporation,   of   subscriptions   to    its   shares   before   its   formation.    I, 

§  1167;  II,  §  1907.  .     .  ,  u     ^       ^    tt    <t.  i-.-- 

bv  subscriber  of  contract  of  subscription  procured  by  fraud,  11,  §§  13//, 
1853;  compare,  II,  §§  1807,  1879,  1884,  1914.  ,     i.  ,        • 

not  necessary  to  the  validity  of  a  subscription  to  shares  made  before  in- 
corporation, II,  §  1893.  ,  .         .  X  TT    R  inn- 

bv  conduct,  of  agreement  to  take  shares  in  a  futnie  company,  II,  J?  190/. 

conduct  ratifying  a  subscription  to  shares  obtained  by  an  unauthorized 

person.   II. '§    1911.  .         .•„,.*  ^-       . 

acceptance  of  dividends,  when  not  a  ratiucation  of  illegal  acts  of  directors, 

II,  §  2156. 
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by  corporation,  of  unauthorized  issue  of  share  certificate.  II,  §  2362. 

bv  sliareholders,  of  unauthorized  transfer  of   shaies   by   corporation,  II, 

'  §  -2439. 
by  infant  after  majority,  of  transfer  of  shares  to  him,  III,  §  32/4. 

when  infant  held  on  ground  of  fraud,  III,  §  3274. 
of  transfer  of  shaies  by  receiving  dividends,  III,  §  3302. 
by  stockholders,  of  ultra  vires  contract  of  corporation,  when  presumetl.  III, 

§  3734. 
acts  of  directors  done  separately  or  without  a  quorum  may  be  validated  by, 

III,  §§  3905,  3928. 
of  acts  of  directors  without  a  quorum,  III,  §  3915. 

by  a  quorum  of  directors,  of  acts  done  by  less  than  a  quorum,  III,  §  3928. 

what  acts  tantamount  to  a  ratification,  III,  §  3928. 

no  ratification  where  there  is  no  original  power  to  act,  III,  §  3928. 

subsequent  approval  of  the  minutes  not  a  ratification,  III,  §  3928. 

acts  of  committees  of  directors  made  good  by  ratification  or  acquiescence 

after  knowledge.  III.  §  3961. 
by  shareholders,  of  breaches  of  trust  by  directors.  III,  §  4046. 
what  will  amount  to  a  ratification.  III,  §  4047. 

disaffirmance  must  take  place  within  a  reasonable  time,  III,  §  4047. 
unreasonable  delay  tantaniount  to  ratification.  III,  §  4047. 
acquiescence  without  knowledge  not  a  ratification,  III,  §  4047. 
what  will  not  amount  to  a  ratification.  III,  §  4048. 
view  that  corporation  cannot  condone  fraud  of  officer  except  by  unani- 
mous consent,  III,  §  4049. 
contracts  between  tv.'o  corporations  having  the  same  officers  or  directors 

validated  by  acquiescence  and  ratification,  III,  §  4085. 
by  shareholders,  of  misconduct  of  directors  cutting  off  shareholders'  right 
'  of  action,  IV,  §  4494. 

corporation  estopped  by  a  ratification  by  its   shareholders,   IV,   §    4490. 
by  directors,  knowledge  necessary  —  when  presumed,  IV,  §  4607. 
by  corporation,  not  implied  from  an  entry  of  fraudulent  transactions  on 

'  its  books.  IV,  §  4608. 
by  corporation,  of  the  acts  of  its  president,  IV,  §  4658. 

when  ratification  by  the  body  of  the  stockholders  will  be  good,  IV, 
§  4658. 
evidence  of  the  power  of  the  president  derived  from  previous  ratifications 

of  similar  acts,  IV,  §  4663. 
by  directors,  of  the  payment  of  salary  of  an  officer,  IV,  §  4710. 
by  banking  corporation,  of  attempted  compromise  made  by  its  cashier    IV 

§  4752. 
by  the  cashier  of  a  bank,  of  the  acts  of  the  teller,  IV,  §  4770. 
by  a  bank,  of  torts  of  its  cashier  beyond  his  powers,  IV,  §  4825. 
ratification  by  corporation  of  the  unauthorized  acts  of  its  officers  and 

agents.  IV,  §§  4938-4947. 
ratification  tantamount  to  a  precedent  authorization,  IV,  §  4938. 
estops  the  corporation  from  proceeding  against  the  agent,  IV,  §  4939. 
ratification  of  appointment  of  agent,  I\  ,  §  4940. 

effect  of  ratification  by  one  agent  of  the  act  of  another  agent,  IV,  §  4941. 
ratifying  agent  must  have  had  power  to  bind  corporation,  IV,  §  4941. 
ratifying  a  submission  to  arbitration.  IV,  §  4942. 
ratifying  a  compromise  by  attorneys,  IV,  §  4943. 
ratifying  voidable  contracts  of  insurance  after  loss,  IV,  §  4944. 
corporation    cannot    repudiate    unauthorized    contracts    after    accepting 

benefits  thereunder,  IV,  §  5258. 
doctrine  of  ratification  by  corporations.  IV.  §§  5285-5329. 
the  general  doctrine  of  ratification  stated,  IV,  §§  5285,  5286;  VII,  §  8430. 
ratifying  agency  or  body  must  have  had  power  to  do  or  authorize  the  act 
ratified,  IV,  §  5287. 
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ratifying  agent  — acts  ultra  vires  the  corporation  not  validated  bv  ratifi- 
cation,  IV,   §   5288. 
ratification  creates  an  estoppel,  IV,  §  .5289. 

successive   ratifications   furnish    evidence   of   general    authority   to   make 
similar  contracts.  IV,  §  .5290. 
described  by  the  words  "  holding  out,"  "  course  of  conduct,"  etc.,  IV. 
§  5290. 
ratification  validates  defective  execution  of  corporate  powers,  IV,  §§  5291, 
5292 ;   VII,  §  8434. 
such  as  contracts  informally  executed.  VII,  §  8434. 
sense  in  which  this  rule  is  to  be  understood,  IV,  §  5293. 
extends  to  the  validation   of   contracts   not   made   in  writing  as   re- 
quired by  statute,  IV,  §  5294:  VII.  §  8435. 
•whether  an  instrument  defectively  executed  must  be  ratified  by  an  instru- 
ment of  equal  dignity,  IV,  §  5295. 
theory  that  a  ratification  cannot  cure  the  failure  to  affix  the  corporate 

seal,  IV,  §  5296. 
state  of  the  English  law  as  to  ratification  by  corporations  of  contract 
informally  executed,  IV,  §  5297. 
ratification  by  acquiescence  after  knowledge,  IV,  §  5298. 
by  recognition  and  adoption.  VII,  §  8433. 

relation  of  this  doctrine  to  the  doctrine  of  laches,  IV,  §  5298. 
rests  on  the  principle  of  equitable  estoppel.  IV,  §  5298. 
requires  disavowal  within  a  reasonable  time,  IV,  §  5298. 
upon  another  theory,  requires  disavowal  promptly  after  knowledge, 

IV.  §§  5298,  5299. 

ratification  bv  failing  to  dissent  within  a  reasonable  time,  IV,  §  5300- 

VII.  $'  8440. 

what  is  a  rear^onable  time  generally  a  question  of  fact,  IV,  §  5301, 

middle  doctrine  that  silence  after  knowledge  is  merely  presumptive 

evidence  of  a  ratification,  IV,  §  5302. 

meaning   silence   for   a   considerable   time   after   knowledge     IV 

§  5302. 
laches  under  this  principle  not  imputed  to  a  sovereign  state    IV 
§  5.302. 
ratification  by  receiving  and  retaining  the  benefit  of  an  unauthorized  or 
informal  contract,  after  knowledge.  IV,  §  5303;  VII,  §  8438. 
illustrations  of  this  principle.  IV,  §  5304. 
knowledge  of  the  proper  officers  is  necessarily  knowledge  of  the  cor- 
poration under  this  principle.  IV,  §  5303. 
ratification  on  this  principle  by  receiving  the  benefits  of  engagements 

made  by  promoters  before  organization,  IV,  §  5303. 
principle  validates  ultra  vires  contracts  of  corporations,  IV,  §§  5303  - 

V,  §  6015,  et  seq. 

what  if  there  be  a  knowledge  of  the  facts  but  ignorance  of  the  le^al 
effect,  IV,  §  5303.  " 

effect  of  a  ratification  upon  intervening  rights,  IV,  §  5305;  VTI,  §  8432. 
does  not   in  general   affect  rights  of   third   persons  which   supervene 
between  the  voidable  act  and  the  ratification,  IV,  §  5305. 
general  rule  that  ratification  can  only  take  place  with  a  full  knowledo-e  of 
the  circumstances.  IV,  §   5300. 

immaterial  that  the  ratifying  body  is  ignorant  of  the  leo-al  effect 

of  the  facts,  IV,  §  5306. 
for  this  purpose  knowledge  of  the  directors  is  knowledge  of  the 

corporation,  IV,  §  5.307. 
knowledge  of  the  directors,  how  far  conclusively  presumed    IV 

§  5308. 
this  presumption  denied  in  respect  of  officers  of  the  corporation 

IV.  §  5309. 
knowledge  of  a  single  director  or  trustee,  IV,  §  5310. 
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distinction  between  the  unauthorized  act   of  an   agent  and  of   an  inter- 
meddling stranger,  IV,  §  5311. 
ratification  presumed  on  slight  evidence  where  the  act  is  beneficial,  IV, 

§  5312. 
what  acts  will  be  a  ratification  where  the  transaction  is  formally  reported 

to  the  directors,  IV,  §  5313. 
ratification  by  the  full  body  of  stockholders,  IV,  §^  5314. 

what  acts  may  be  so  ratified,  IV,  §§  5315,  5316. 
ratification  of  contracts  made  between  the  corporation  and  its  directors, 
IV,   §   5317. 
such  acts  voidable  at  the  election  of  the  corporation,  IV,  §  5317. 
right  to  avoid  waived  by  failing  to  disaffirm.  IV,  §   5317. 
ratification  bv  directors  of  contracts  made  on  behalf  of  the  corporation 

by  the  president,  IV,  §  5318. 
voidable    contracts    ratified   by    settlement    of    accounts    thereunder,    IV, 

§  5319. 
ratification  by  part  payment,  IV,  §  5320. 

ratification  of  contracts  made  by  promoters  prior  to  organization  of  cor- 
poration, IV,  §  5321. 
ratified  by  receiving  the  benefit  with  knowledge,  IV,  §  5321. 
ratification  relates  back  as  in  other  cases,  IV,  §  5321. 
when  formal   action  of   directors   not   necessary.   IV,    §    5321. 
ratification  of  contracts  made  in  corporate  name  before  corporation  fully 
organized.  IV,  §  5322. 
by  retaining  consideration,  IV.  §  5322. 

entering  upon  business  before  fully  organized  releases  subscribers,  IV, 
§  5322. 
ratification  of  contracts  made  with  a  predecessor  corporation,  IV,  §  5323. 
as   in   case  of   a   mortgage   foreclosure   before   a   reorganization,   IV, 
§  5323. 
adoption  of  contracts  made  by  a  precedent  partnership,  IV,  §  5324. 
not  necessary  to  plead  ratification,  IV,  §  5325. 
ratification  of  the  act  of  treasurer  in  affixing  corporate  seal  to  notes,  IV, 

§  5326. 
ratification  by  a  railway  superintendent  of  the  employment  of  a  surgeon 

by  the  station  agent,  IV,  §  4945. 
what  acts  have  been  held  ratifications,  IV,  §  4946. 
what  acts  have  been  held  not  ratifications,  IV,  §  4947. 
slight  acts  of  ratification  will   validate  employment,   by  railway   station 

aaent,  of  surgeon  for  wounded  employe,  IV,   §   4984. 
unsealed  corporate  instruments  validated  by  ratification,  IV,  §  5057. 

whether  a  ratification  defective  for  want  of  a  seal,  IV,  §  5057. 
ratification   by   corporation   may   be    implied   from    reception   of    benefit, 

IV,  §   5182. 
by  the  failure  of  corporate  officers  to  dissent  from  the  unauthorized  acts 

of  their  predecessors,  IV,  §  5240. 
contracts  entered  into  by  corporations  without  authority  of  stockliolders 

validated  by  estoppel,  IV,  §  5248. 
acquiescence  by  stockholders  validates  acts  of  corporation  on  the  ground 

of  estoppel,  IV,  §   5249. 
evidence  of  a  ratification,  IV,   §   5327. 
proved  by  p;    ol  evidence,  IV,  §  5327. 
by  declarations  and  admissions,  IV,  §   5327. 
facts  not  amounting  to  a  ratification,  IV,   §   5328. 
when  ratification  not  necessary,  IV,  §  5329. 
suing  on  an  unsealed  contract  ratifies  it  by  matter  of  record,  IV,  §  5297, 

note  3. 
by  stockholders  of  a  railway  lease  to  which  they  have  not  formally  con- 
sented, V,  §  5892. 
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not  ratified  bv  levying  an  assessment  to  pav    tl,e  debt  tnere»y 

^aSaUon'  the^testvaint  against  mortgaging  is  imposed  lor  the 

as'X^e  mJi';™tfar  tf  nucle'on'a  charter  day,  V,  .  C183. 
bv  stoekhold'ertoMnvahd  mortgage  by  approving  at  the.r  annual  meet- 
"  ing  the  minutes  of  the  directors,  \  ,  S  lils-l- 
^orP'imlm:;t:=^S°rt^t^?^'Selr^ain^^or  servants  by 

ratification,  V,  §   628/. 
^vhat  acts  are,  and  what  not  ratifications.  ^  ,  l^f'- 

HaMl^^^rX^^tirSffSuH^^^S  ^-^^j^i^'the  contract, 
by''corpora?fon!'whether  necessary  to   authorize   exemplary    damages.  X, 

cafes  whe^e'Smplary  damages  ^ave  been  awarded  against  corporations 
on  the  theory  of  subsequent  ratification.  \  ,  §  039- 
ratification  bv  keeping  the  fruits  of  the  misconduct,  \  ,  §  .f^- 
by  stockholdeiS,  of  the%elling  out  by  the  corporation  of  all  its  a..et„ 

^•:.vitt''t!!nnot  ratify  =o  as  to  bind  dissenting  minority,  V,  §  G.549. 
discr'iin  ol  re^e"!    to   affivm   or   disaffirm  sales   made   by   corporation 

.atSStirSk;^  ?o'n!:;ke  corporation  liable  for  engagements  of  it. 
po^SetS  opYion  of  Sifying  such  engagements  and  making  them 
impliei'obli^alion'ofUTo'^tion  to  pay  for  benefits  knowingly  received 
without  objection    \ni^^§   8^^^^^^^  ^^,^^,,tj,^,i,,d  contracts  by  rati- 

Ta^;^'' '  ;X%?o.r  ::::9'itSn,    .al^er,    estoppel,   VIL    §§    8430-8444. 
SS'^^^SilS^'co^tS- required  by  statutes  to  be  in  writ- 

ing,  VII,  §  843o.  ,     ,    ,.       ^  -t^tt    s  eA-^fi 

ratification  by  the  board  of  '^^J^^^^^f^^}^}^'  §  ^^•^^• 
ratification  bv  stockholders,   Nil.  s   o-*-^'-  .  e   con 

inowed-e  necessarv  to  the  valid  ratification,  MI.  §  8439. 
whaTacts  amount  to  ratifications  in  partxcuar  ca^es,^  MI,  §  8441. 

7^^^:^:.^:^^^:::^^':^?^^^^^  iaSi;- common  director. 

director 'not  liable  to  corporation  for  transactions  whereof  it  has  elected 
ac^ilSS:  S^sSolc^S'i^  nSonduct   of  directors   not   allowed   to 
preiudice    creditors,    "S  II,    §    8-33 <. 
KATIFICATIOX  OF  REGISTER.  ,    ,    TT    8   144fi 

-US  S\lSS^^aV::;«:;::rSe  ;SJo^l;o^i^2hares  as  trustee, 

III   S  3196;  see  also  Stockholders. 
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RAZOR, 

one  member  of  religious  corporation  cuts  another  with,  IV,  §  5710,  note. 
REAL  ESTATE, 

deduction  on  account  of  real  estate  held  in  other  states,  in  assessment  of 

corporations  for  taxation,  II,  §  2837. 
committee  of  directors  no  power  to  purchase,  III,  §  3957. 
power  of  managing  agent  to  transfer  real  estate,  none,  IV,  §  4849. 
situate  in  a  foreign  jurisdiction  does  not  vest  in  domestic  receiver,  VI, 
§   7343. 

See  alBo  Laxd. 
REASONABLE    DOUBT, 

in    proceeding   to   charge   directors    for    statutory   defaults,    plaintiff    re- 
covers on  a  preponderance  of  evidence.  Ill,  §  4343. 
as  to  meaning  of,   in  grant  to  corporation,   is  resolved  in   favor   of   the 
public.  IV,  §  5345. 
REASONABLE  INTERPRETATION, 

doctrine   that   charters    should    receive    a    reasonable    interpretation,    IV, 
§    5660. 
REASONABLENESS 

of  corporate  by-laws,  I,  §§  1020.  1021,  1022,  1023,  1024,  1025,  1026,  1027, 

IV,  §  5647;*  and  see  By-Laws. 
of  by-laws  of  building  and  loan  associations,  VII,  §  8769. 
of  police  regu'ations,  whether  judiicd  of  bv  the  legislature  or  the  courts, 
IV,   §   5478.  '.    ^  ■'  ^ 

illustration  of  an  unreasonable  police  regulation,  IV,  §  5479. 
discretion  of  the  legislature  as  to  police  regulations  exercised  with 
wide  limits,  IV,  §  5480. 
of  the  tolls  and  charges  of  corporations  engaged  in  employments  affected 
with  a  public  interest.  IV,  §§  5531-5533. 
whether    such    reasonableness    judged    of    by   the   legislature    or    the 
judiciary.   IV,   §    5533. 
corporations  held  to  the  reasonable  exercise  of  their  powers,  IV,  §  5647. 
reasonableness  of  tolls  charged  by  toll-road  companies,  V,  §   5925. 
reasonableness   of   compensation  of   receivers   addressed   to   sound   discre- 
tion  of   covirt,   V,   §    7198. 
REASONABLE  TIME, 

for  exercising  option  to  exchange  common  for  preferred  shares,  II,  §  2257. 
for   allowing   a   transfer   of   shares   to   be   made   on   corporate   books,   II, 

§  2418. 
for  disavowing  an  unauthorized  act  after  knowledge,  IV,   §§   5298-5302. 
REBELLION, 

invalidity  of  charters  of  corporations  granted  in  aid  of,  I,  §  653. 
RECEIPT, 

cashier  of  bank  may  receive  payment  and  give  receipts,  IV,  §  4764. 
when   traveler   may  demand   a   written   receipt   on    payment   of   tolls,   V, 
§  5919. 
RECEIVERS  OF  CORPORATIONS, 

their  appointment  mid  qualification,  V,  §§  6823-6889. 
their  appointment,  V,  §§  6823-6849. 
jurisdiction  to  appoint  them,  V,   §§   6854-6864. 
who  appointed,  V,  §§  6806-6870. 
proceedings   to  appoint,  V,-  §§   0873-6889. 
effect  of  appointment,  V,  §§  6893-6912. 
title  and  possession  of  receiver,  V,  §§   6917-693.5. 
whom  the  receiver  represents,  V,  §§  6939-6955. 
collecting  the  assets,  V,  §§  6959-6973. 
actions  bij  the  receiver,  V,  §§  697J-6989. 
incidental   powers   and   duties   in   administering    the   trust,   V,   §§ 

7017. 
•proving  claims  against  the  fund,  V,  §§  7022-7031. 
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distribution  of  the  fund  in  the  hands  of  the  receive?-,  V.  §§  7035-7078. 
restoration  of  trust  funds  to  the  receiver,  V,  §§  7d84-710!t. 
preferred  claims  in  raihcay  receiverships,   V,   §§    7114-7124. 
actions  against  the  receiver,  V,  §§   7128-7144. 
liability  and  remedies  for  torts  of  receiver,  V,  §§  7148-7104. 
receiver's  certificate,  V,  §§  7108-7187. 

removing  and  discharging   the  receiver.  V,  §§    7192—7199. 
receivers  of  railroads,  VI,  •§§   7202-7215. 
receivers  of  insurance  companies,  VI,  §§   7219-7250. 
receivers  of  national  banks.  VI.  §§  7202-7328. 
foreign  receivers,  VI,  §§  7334—7353. 
as  to  tlie  appointment  of  rec'eivers,  V,  §§  0823-0849. 
appointment  of  receivers  largely  discretionary,  V,  §  0823. 
court   may   impose   equitable   conditions    as   conditions   precedent   to   the 
appointment,  V,   §   0824. 
an  example  of  an  order  imposing  such  conditions,  V,  §  0825. 
circumstances  under  which  receivers  appointed,  V,  §  0820. 
circumstances  under  which  not  appointed,  V,  §  0827. 
appointment  v/here  a  business  corporation  dissolved.  V,  §  0828. 

where  the  statute  makes  the  directors  trustees  to  wind  up,  V, 
§  0829. 
no   such   appointment   unless   on  Application   of   a    partv   in   interest, 

V,  §  0830. 
attitude   of   stranger   to   litigation   who   procures   himself   to   be   ap- 
pointed receiver,  V,  §  0831. 
appointment  where  a  church  corporation  is  dissolved,  V^  §  0832. 
appointment  in  suits  in  equity  to  foreclose  mortgages,  V,  §  0833. 

how  far  a  court  of  equity  will  assume  the  management  of  a  business 
by  a  receivership,  V,  §  0834. 
in  the   case  of  insolvent   railway  companies,   where   actions   are 

brouglit  to  foreclose  mortgages,  V,   S   0834. 
including  a  scheme  for  reorganization,  V,  §  0834. 
in  case  of  industrial  corporations  against  which  there  are  numerous 
and  conflicting  claims,   V,   §   0834. 
appointment  \\here  the  corporation  has  made  a  voluntarv  assignment  for 
its  creditors,  V,  §  0835. 
in  the  nature  of  a  fraudulent  conveyance.  V.  §  0835. 
appointment  where  the  corporation  is  being  wound  up  bv  its  directors, 

V,  §  0830. 
appointment  to  sequester,  earnings  of  a  corporation  having  public  duties 
to  perform,  V,  §§  0507,  0570.-0837. 
such  as  railway,  canal,  turnpike,  bridge  companies,  etc.,  V,   §   0837. 
appointment  in  proceedings  to  enforce  judgments,  V,  §  0838. 
under  creditors'  bill,  V,  §   0838. 

assessing  the  stockholders  in  such  proceedings,  V,  §  0838. 
creditors  must  be  either  judgment  or  lien  creditors,  V,  §§  0839,  0840. 
special   circumstances   allowing   appointment   on   behalf   of   creditors- 
at-large,  V,  §   0840, 
ayjpointment  at  the  suit  of  sureties  or  guarantors,  V,  §  0841. 
appointment  at  the  suit  of  stockholdei-s,  III,  §  3481;   IV,  «j§  4553,  4500: 

V,  §  0842. 
appointment  on  the  application  of  the  corporation  itself,  V,  §   0843. 
appointment  on  the  application  of  the  defendant,  V,  §  0844. 
appointment  at  the  suit  of  directors,  V,   §   0845. 
appointment  at  the  suit  of  the  state,  V,  §  0840. 
appointment  where  the  corporation  enters   into   a   combination   called   a 

'■  trust,"  V,  §  0847. 
no  appointment  where  there  are  no  assets  to  administer,  V,  §  0848. 
appointment  of  receivers  of  companies  in  England,  V,  §  0849. 
president  of  corporation  cannot  consent  to  appointment  of,  IV,    §   4030. 
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jurisdiction  of  courts  to  appoint  receivers  of  corporations,   V,   §§   6854- 

courts  of  equity  cannot  forfeit  the  franchises  of  corporations,  V,  §  6854. 
but  can  appoint  receivers  to  wind  them  up  and  distribute  their  assets, 

V,  §  6854.  _ 

distinction  between  proceeding  at  law  to  dissolve  a  corporation  a-nd 

proceeding  in  equity  to  distribute  its  assets,  V,  §  0854. 
receivership  under  statutory  sequestration  proceedings,  V,  §  6854. 
jurisdiction  to  appoint  does  not  depend  upon  notice  of  the  application, 

V,    §    6854. 
jurisdiction  to  appoint  as  between  federal  and  state  courts,  V,   §   6855. 
federal    jurisdiction    not    ousted    by    dissolution    of    corporation    in 

state   court,   V,   §    6856. 
such  jurisdiction  as  dependent  upon  venue,  V,  §  685".  _ 
appointment  of  receivers  by  the  legislature,  V,  §§  6858,  6859. 

whether   such   appointments   are   unconstitutional    as    impairing   the 

obligation  of  contracts,  V,   §   6858. 
are  upheld  as  administrative  measures,  V,  §  6859. 
appointment  of  receivers  by  the  governor,  V,  §  6859. 

by   the   Comptroller   of   the   Currency   in   case   of   national   bank,   V, 

§  6859. 
inquiry   by   the   legislature   into   the   affairs   of   the   corporation,    V, 

§  0859. 
power  of  legislature  to  appoint  where  it  has  reserved  power  to  repeal 
charter  or  dissolve  corporation,  V,  §  6859. 
power  to  appoint  receivers  of  foreign  corporations,  V,  §§  6800-6862. 

under  statutes  of  New  York.  V,  §  6862. 
effect  of  the  pendency  of  a  proceeding  by  the  state  to  dissolve  the  cor- 
poration upon  the  power  to  appoint  a  receiver,  V,   §   0863. 
appointment  presumed  valid  when  collaterally  attacked,  etc.,  V,  §   6864. 
who  appointed  receiver,  V,   §§   6868-0870. 

question  addressed  to  the  sound  discretion  of  the  chancellor,   V,   §  68-68. 
appointment  of  stockholders,  directors,  officers,  V,  §  6863. 
of  stockholders  guiltv  of  misconduct,  V,  §  6868. 
of  a  person  inconveniently  situated  with  reference  to  the  litigation, 

V,   §   6868. 
of  a  master  in  chancery,  V,  §  6868. 
of  the  son  of  a  next  friend  of  an  infant,  V,  §  6868. 
of  the  solicitor  of  the  complainant,  V,  §  6868. 
whether  one  corporation  can  be  appointed  receiver  of  another  corporation, 

V,  §  6869. 
number  of  receivers  appointed,  V,' §  6870. 

rests  in  the  discretion  of  the  court,  V,  §  6870.  _ 

discretion  to  appoint  in  case  of  other  removing,  resigning,  dying,  etc., 

judicial  proceedings  to  appoint  receivers,  \,  §8  >*^'f~'^^^i-    „_„ 
at  what  stage  of  the  proceeding  a  receiver  appointed,  V,  §  6b/^. 

where  there  is  an  impending  mischief  irreparable  in  case  ot  delay, 

V,  §  6873. 
before  serving  notice  of  the  application,  \.  §   68/3. 
before  the  entry  of  a  final  order  in  case  of  a  voluntary  dissolution, 
V,    §    6873. 
parties  to  the  application,  V,  §  6874.  ,•      ,     j      ttt 

corporation    a    necessary    party    although    de    facto    dissolved,    ill, 

§   3509. 
stockholders  and  creditors  are  not,  V,  §  6874. 
parties  holding  liens  are  not.  III,  §  3497;  V,_§  6874. 
bondholders  not  necessary  parties,  V.   §   6875. 

but  are  present  by  representation  of  the  trustee  unuer  the  mortgage, 
V,  §  0875. 
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^   ^Il^f^ZdnTol  the  ntigatiun  by  the  tx-ustee  conclude,  the  bondhold- 
ers, V,  §   6876. 
unsecured  creditors  not  necessary  parties    \     §  68//. 
appointment  on  complaint  of  minority  stockholders    V,  §   68.8_ 

^^  on  the  grounds  of  an  abandonment  of  the  iranchises,  \,  §  68.8. 
appointment  by  the  court  of  its  own  motion,  ^  ,  §  68/ J. 
ZtL  of  the  application  to  have  a  receiver  appointed,  \  ,  §§  6880,  6881. 
when  receiver  appointed  without  notice,  V,  §  688U. 
no^urKdk-tion^lhere    suit    not    commenced   by    proper    process,    V, 

in  case  of  receivers  of  foreign  corporations,  V,  §  6881. 

„Sb'i'lS.';'r;;,'„;,l<fh;  governing  statute.  V,  I  0882. 
piaver  for  receiver  not  necessary,  V,  |  bbhz 
no  appointment  on  affidavit  of  belief  merely    \,  §  688- 
when'Em^lementary  bill  praying  for  an  appointment  filed,  ^  ,  §  6883. 
appointment  upon  the  petition   \^  §  J^^"^^  ^^^  bill,  V,  §  6883. 

upon  an  ex  parte  application  betore  me  mnip  "*  > 

§    ^^^■^-  .  V     S    fi885 

order  to  show  cause,  \  ,  §  ,»«°^-  _„. 

reference  before  a  master,  V,  ^  b8bo. 

Bconeand  terms  of  the  order  of  appointment,  ^  ,  §  6886. 

-^{ttr,rirat»alti:afSa-;Lix 


„ceh-i  ;.:.if.ing  to  take  the  -th  of  off.e  etc    V  ^  6889. 

:e  °o5  z  '^^i^:^^  °u';„';™Sni\«?io^="v.l  0893^ 
"=e£t"?fl::?;;i-r;'S".:?.fSjrf;i^eJiiit';^ 

sisi3?SS;ti™iL"oraS;^^ni^ 

.p;'ii4^e°l- suspend,  tl,e  power  of  »ther  eouvts  to  interfere  with  th. 
subiect  of  the  receivership,  V ,  §  bhJ». 
excep      n  the  case  of  receivers  of  national  banks    \     §  68J9. 
Buspends  ricrhts  of  actions  by  the  corporation,  \ ,  .§  6900. 
Sen's  iew  rights  of  actions  from  accruing,  V,§  6^^^^^^^ 
Kspends  rights  of  actions  by  creditors  aga mst  stockhoWers,      ,   S 
does  not  displace  liens  or  other  vested  "ghts    \  ,  §  6903. 
how  affects  the  running  of  interest,  \  ,  ?  J^^"*;     „.„jg„f^  ute,  V.  §  6905. 
S  :\  :Si"t'S'  -h^Je  thf'io',;'.Snnf  rr^'^f  a  pa,-tne.s.ip, 
.vl^enMlffailure  to  apply  tor  a  receiver  eKting„i,l,es  the  debt  of  th. 
juSfforoveViUerty  of  non-resident  stockholders  through  receiver., 
disttibrS  under  receiver  pe„<Ic,.(c  Ute  conclusive  in  a  subsequent  pro- 
eoSmeSn°ent':°':^nlin|.u'';%edings  suspends  similar  rights  of  «^ 
tion,  V,  §  6910 
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power  of  court  to  modify  contracts  entered  into  prior  to  insolvency,  V, 

§  6911. 
decisions  under  particular  state  statutes,  V,  §   6912,  note, 
appointment   of,    excuses    creditor    from    exhausting   his    remedy    at    law 
against  corporation.  III,   §   3368. 
amounts  to  a  de  facto  dissolution.  III,  §   3368. 

letting  in  the  rights  of  creditors  against  stockholders,  V,  §  6618. 
does  not  work  a  de  jure  dissolution,  V,  §   6666. 

when   does   not   oust   right   of   action   in   corporation   against   stock- 
holders, III,  §   3557. 
when  does  not  prevent  creditors  from  suing  stockholders.  III,  §  3558. 
whether  receivership  of  foreign  corporation  ousts  creditors'  right  of  ac- 
tion against  domestic  stockholders,  III,   §   3559. 
appointment  of,  whether  a  defense  by  stockholder  against  creditors,  III, 

§  3686. 
appointment  of,  no  defense  by  director   to  a   proceeding   to   charge   him 
with  statutory  liability  for  assenting  to  an  excessive  indebtedness,  III, 
§  4272. 
defense   of   the   pendency   of  proceedings   before   an    assignee   or   receiver 

■  made  in  a  statutory  action  to  charge  directors.  III,  §  4368. 
title  and  possession  of  the  receiver,  V,  §§  6917-6935. 
receiver  not  a  purchaser  for  value,  V,  §  6917. 
how   far    title    divested   out    of    corporation    and    vested    in    receiver,    V, 

§  6918. 
whether  receiver  takes  title  by  relation  from   the  date  of   appointment, 

V,   §   6919. 
title  and  possession  of  statutory  receivers,  V,   §   6920. 
receiver  no  right  to  take  property  out  of  possession  of  a  stranger  to  the 
action,  V,  §  6921. 
no  right  to  possession  of  goods  previously  levied  upon  in  a  court  of 
law,  V,  §  6922. 
further  as  to  the  nature  and  extent  of  his  title,  V,  §  6923. 
what  property  passes  to  him  in  particular  cases,  V,  §  6924. 
title  and  custody  of  the  receiver  pendente   lite,  V,   §   6925. 
property  is  in  ctistodia  legis,  V,  §  6925. 
judgment  creditor  may  subject  earnings  until  mortgagee  or  receiver  takes 

possession,  V,  §  6926. 
court  will  protect  the  possession  of  its  receiver,  V,  §  6927. 
how  far  protect  his  right  of  possession,  V,  §  6928. 
will  protect  him  though  erroneously  appointed,  V,  §  6929. 
statutes  punishing  the  refusal  to  deliver  property  and  records  to  receiver, 

V,  §  6930. 
levying  attachments   and  executions   upon  property  in   possession   of   re- 
ceiver, V,  §  6931;   VI,  §§  7794,  7860. 
such   propertv   in   custodia   legis   and   such   process   not   leviable,   V, 

§  6931. 
whether  prior  earnings  of  the  corporation  subject  to  levy,  V,  §  6932. 
moneys  earned  by  a  receiver  not  subject  to  garnishment  as  against 
the  corporation,  V,  §  6933:  VI,  §  7812. 
but  liable  to  garnishment  after  order  of  distribution,  V,  §  6934; 
compare,  VI,   §   7812. 
proceedings  to  recover  property  seized  by  receiver,  V,  §   6933. 
eflfect  of  appointment  of.  upon  the  right  to  le^-y  on  assets  of  dissolved  cor- 
poration, VI,   §   7860. 
of  corporations  in  liquidation,  VI,  §  7860. 
whom  the  receiver  represents,  V,  §§   6939-6955. 
in  a  sense  represents  the  court,  V,  §  6939. 
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statutory  receiver  is  a  statutory  trustee,  V,  §  6939. 

when  represents  stockholders  in  regard  to  illegal  acts  in  the  name  of  the 

corporation,  V,  §  0939. 
to  what  extent  represents  the  creditors,  V,  §  6939. 
is  the  agent  of  the  court,  V,  §  6940. 

not  the  representative  of  the  corporation,  V,  §  6940. 
and  the  court  has  plenary  control  over  him,  V,  §  6941. 
hence  the  court  will  perform  his  contracts,  V,  §  6942. 
and  those  of  his  predecessor  in  office,  V,  §  6943. 
validity  of  receiver's  acts  not  questioned  collaterally,  V,  §  6944. 

otherwi-e  if  he  acts  outside  his  powers,  V,  §  6944. 
receiver  represents  all  parties  in  interest.  V,  §  6945. 

represents  all  the  creditors,  V,  §   6946. 
right    of   action   to    redress   wrongs    to    corporation    passes    to   him,    IV, 
§§   4472,   4473. 
may  bring  actions   to   charge  directors   and   officers   for   breaches   of 
trust.  III,   §§  4121.  4323,  4389;   IV,  §  4675;   V,   §   6947. 
theory  that  receiver  stands  in  the  shoes  of  the  corporation,  V,  §§   6569, 
6948. 
when  made  party  to  actions  against  corporation,  VI,  §  7576. 
in  what  sense  represents  the  corporation,  V,  §§  6569,  6949. 

whether   succeeds   to   a   higher   right   than   that   of   the   corporation, 

III,  §  3562. 
doctrine  tliat  he  does  not.  III.  §§  3563,  3564. 
the  subject  discussed.  III,  §§  3564,  3565. 
may   impeach   fraudulent   convevances   made  bv   the   corporation,   V, 

§§  6950-6953. 
and  other  illegal  diversions  of  its  funds,  V,  §  6952. 

such  as  dividends  unlawfully  declared  and  jjaid.  III,  §  3555. 
mav  sue  to   recover  assets   fraudulentlj^   diverted   bv   its   officers,  V. 
§  6953. 
corporation  not  bound  to  redeem  obligations  of  a  receiver,  V,  §  6954. 
estoppels  against  receivers,  V,  §  6955. 
right  of  action  in  receiver,  assignee,  trustee,  etc.,  to  enforce  liahility  of 

stockholders.  111,  §§   3549-3571;   and  see  AcTiox. 
equitable  lien  of,  upon  assets  improperly  distributed  among  stockholders, 

III,  §  2963. 
liability  of  shareholder  for  unpaid  subscrijjtions,  passes  to.  III,  §  3417. 

may  sue  shareholder  at  law  to  recover  assessments.  111,  §  3419. 
actions  by  foreign  receivers  to  enforce  liability  of  stockholders.  IK,  §  3048. 
general  rule  that  right  of  action  to  enforce  superadded  individual  liability 
does  not  pass  to  receiver,  assignee,  etc..  Ill,  §  3560. 
exceptions  to  this  rule,   III,   §    3561. 
as  in  case  of  national  banks,  III,  §  3561. 
statute  of  New  York  under  whith  ri^ht  of  action  against  stockholders  does 

not  pass  to  receiver,  but  remains  in  creditors,  III,  §  3566. 
when  may  maintain  action  at  law  against   individual   stockholders.   III, 

§  3567. 
when  may  maintain  actions  against  stockholders  in  equity.  Ill,  §  3569. 
common-law  action  brought  in  name  of  corporation  to  use  of  receiver,  etc., 
Ill,  §§  3570.  3645! 
otherwise  under  the  codes  of  procedure.  III,  §  3570. 
averment    in    actions    by    receiver    against    individual    shareholders.    III, 

§    3642. 
necessity  of  proving  his  title  in  action  against  shareholder,  III,  §  3660. 
general  power  to  collect  assets  not  a  call  such  as  jmts  in  motion  statute 
of  limitation,  II,   §   2007. 
when  such  statute  runs  from  appointment  of  receiA-er,  III,  §  3781. 
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right  of  aciion  of  receiver  against  directors  and  officers: 

right  of  action  of,  against  directors  of  the  corporation.  Ill,  §  4121. 
whether  lie  can  impeach  corporate  acts.  III,  §  4V21. 
such  right  in  receiver  of  national  bank,  III.  §  4121. 
right  of  action  by,  against  directors  to  recover  for  official  defaults,  III, 
§  4323. 
whether  the  debt  is  due  to  the  corporation.  III,  §  4323. 
whether  the  default  can  be  regarded  as  having  diminished  the  corpo- 
rate assets.  III,  §  4323. 
may    maintain    action    against    officers    for    moneys    misappropriated    in 

paying  themselves  salaries.  III,   §   438!). 
action    by.    against    pre-^ident    for    the    value    of    securities    fraudulently 

appropriated,  IV,  §  4675. 
defense  of  waste  of  corporate  assets  by  receiver  in  a  proceeding  to  charge 

directors  fo-  statutory  defaults.  Ill,  §  4369. 
collecting  the  assets,  V,  §§  6959-6073. 
what  assets  pass  to  the  receiver,  V.  §  6959. 

all  tangible  property,  rights  of  action,  etc.,  V,  §  6959. 
valid  liens  not  displaced,  V,   §   6959. 

property  already  in  custodia  legis,  does  not  pass,  V,  §  6959. 
property  levied  "on  under  judgments  does  not  pass,  V,  §  6959. 
federal  court  receiver  may  have  a  mandamus  to  compel   state  officer   tr 

pay  over  funds.  V,   §  6960. 
what  rights  of  action  pass  to  receiver,  V,  §  6961. 

acquires  rights  higher  than  that  of  corporation  as  representative  of 
its  creditors.  V,""  §  6961. 
niav  enforce  the  liability  of  stockholders  to  creditors,  V,  §§  6962,  6963; 

and  see,  III.  §§   3549-3571. 
right  of  set-off  of  debtors  to  the  corporation,  V.  §§  6964-6968. 

no  right  of  set-oft"  in  respect  of  claims   purchased  after   suspension, 
"V,  §   6967. 

doctrine  illustrated  in  the  case  of  bank  bills,  V,  §  6968. 
aiding  receiver  by  writ  of  assistance,  V,  §  6969. 

delivery  of  property  to  receiver  enforced  by  prr  ce3s  of  contempt,  V,  §  6970. 
remedy  of  receiver  in  case  of  property  levied  on  by  sheriff  prior  to  his 

appointment,  V,  §  6971. 
responsibility   of  receiver   for   loss   of  money   deposited  by  him   in  bank, 

V,  §  6972^: 
power  of  receiver  to  compromise  debts,  V,  §  6973. 
must  be  requested  to  sue  before  stockholder  can  sue.  IV,  §  4506. 
receiver  of  companv  defrauded  bv  a  consolidation,  may  sue  in  equity  for 
relief,  I,  §  333. 
may  impeach  acts  of  directors,  I.  §  333. 
actions  by  the  receiver,  V,  §§  6977-6989. 
whether  the  receiver  can  sue  without  express  aiithority,  V,  §  6977. 

what  constitutes   such  authority.  V,   §   6978. 
whether  he  must  sue  in  his  own  name  or  in  the  name  of  the  corporation, 
V,   §   6979. 
the  federal  doctrine  on  this  subject,  V.  §  6980. 
receiver  must  plead  and  prove  his  official  character,  V,  §  6981. 
parties  to  actions  by  and  against  receiver.  V,  §  6982. 

not  necessary  that  corporation  should  join  in  such  action,  V,  §  6983. 
actions  by  receivers  in  courts  of  the  United  States,  V,   §   6984. 
jurisdiction  of  federal  courts  in  such  actions  as  depending  upon  citizen- 
ship, V,  §   6985. 
reviving  in  favor  of  receiver  actions  commenced  by  corporation,  V,  §  6986. 
revivor  of  actions  ccmmenced  by  receiver  and  pending  at  his  death  or 
removal,  V,  §  6987. 
effect  of  discharge  of  receiver  on  actions  pending  against  him,  V,  §  6988. 
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compulsory  references  under  New  York  statute,  V,  §  6989. 

incidental  powers  and  duties  in  administering  the  trust,  V,  §§  6993-7017. 

following  the  governing  statute,  V,  §  6993. 

federal  court  receiver  must  proceed  according  to  the  law  of  the  state, 
V,   §  6994. 
diligence  required  of  the  receiver,  V,  §  699.5. 
redemption  by  receiver  of  moitgaged  property,  V.  §  6996. 
affirming  or  disaffirming  sales  made  after  insolvency,  V,  §  6997. 
obligation  of  receiver  to  pay  rent.  V,  §  6998. 

power  of,  to  reject  onerous  property,  V,  §  6998. 
may  elect  to  continue  or  discontinue  leases,  V,  §  6998. 
remedies  of  the  landlord  in  such  cases,  V,  §  6999. 
distress  for  rent,  V,  §  6999. 
intervening   petition    to    the    court    appointing   the   receiver,    V, 

§  6999. 
priority  in  distribution  of  funds  in  hands  of  receiver,  V,  §  6999. 
duty  of  receiver  to  pay  taxes,  V,  §  7000. 

taxes  have  a  preferential  lien  over  other  debts,  V,  §  7000. 

obligation   to   pav  taxes  on  shares   assessed  against   corporation,   V, 

§  7000. 
railroad  property  not  salable  for  taxes  in  parts,  V,  §  7001. 
whether   a   franchise   tax   collectible   after   appointment   of   receiver, 

V,   §    7002. 
judgment  against  receiver  for  taxes,  V,  §  7003. 
power  of  receiver  to  make  leases  of  property,  V,   §   7004. 
power  of  receiver  to  place  mortgages  upon  property,  V,  §  7005. 
herein  of  receivers"  certificates,  V,  §   7005. ' 

issued  only  on  principle  of  absolute  necessity,  V,  §  7005. 
authority  of  receiver  to  invest  funds  in  his  hands,  V,  §  7006. 
power  of  receiver  to  maKe  contracts,  V,  §  7007. 
of  statutory  receiver,   v,  $  7007. 
to  issue  receivers'  certificates,  V,  §  7007. 
receiver  cannot  control  corporate  elections,  V,  §  7008. 
power  of  receiver  of  a  railway  to  grant  right  of  way  to  another  railway 

V,   §   7009. 
sales  by  receivers,  V,  §§  7010,  7111. 

control  of  the  court  over  such  sales,  V,  §  7012. 

purchaser  takes  subject  to  what  liens,  V,  §  7013. 

receiver  cannot  purcliase  at  his  own  sale  for  his  own  benefit,  V,  §  7014. 

nor  at  a  sale  conducted  by  a  master  in  chancery,  V,  §  7014. 
subsequent   judgment    creditor    cannot    redeem    from    receiver's    sale 
V,   §  7015. 
when  receiver  chargeable  with   interest,  V,   §   7017. 

when  he  is  guilty  of  a  breach  of  trust,  V,  §  7017. 
proving  claims  against  the  fund.  V,  §§  7022-7031. 
duty  and  power  of  receiver  in  respect  of  allowance  of  claims,  V,  §  7022. 

when  court  will  direct  receiver  to  comjjromise  claims,  V,  §   7023. 
adjudication  of  claims.  V,  §  7024. 

claimants  should  intervene  pro  interesse  suo,  V,  §  7025. 

and  have  their  claims  referred  to  a  master  for  examination,  V 

§  7025. 
practice  as  to  making  examinations  of  claims  filed  by  interven- 
tions pro  interesse  suo,  V,  §  7026. 
compelling  third  parties  to  be  examined  pro  interesse  suo,  V,  §  7027. 

claimant^  of  property  in  hands  of  receiver  intervening  pro  interesse 

suo,  V,  §  7028. 
evidence  before  the  master,  ■\'.   §   7029. 

conclusive  effect  of  decree  limiting  time  for  proving  claims,  V,  §  7030. 
proving  claim  before  master  does  not  bar  separate  action,  'V,  §  7031. 

7867 


jReceivers  of  corporations  INDEX. 

EECEIVEKS  OF  CORPORATIONS  — (ContintTed). 

distribution  of  the  fund  in  the  hands  of  the  receiver,  V,  §§  7035-7978. 

receiver  cannot  distribute  without  order  of  court,  V,  §  7035. 

discretion  as  to  ordering  receiver  to  pay  money,  V,  §  7036. 

appeal  lies  from  such  an  order,  V.  §  7037. 

remedy    to   compel   distribution,   V.    §    7038. 

duty  o^  statutory  receiver  to  settle  priority  of  incumbrances,  V,  §  7039. 

priorities  in  ihe  distribution,  V,  §  7041. 

costs  of  liie  proceeding  preferred  before  debts,  V,  §  7040. 

creditors   preferred  before   stockholders,   V,   §    7042. 

stockholders  subscribing  to  a  guarantee  fund  stands  on  the  footing 

of  other  creditors.  V,  §  7043. 
special  liens  preserved  in  makirg  distributions,  V,  §  7044. 
marshaling    the    assets    so    as    to    require   exhaustion    of    special    se- 
curity, V,  §   7045. 
priorities  among  lien  creditoi's,  V,  §  7040. 

priority   of   lien   creditors   under   Massachusetts    insolvency   laws,   V, 

§   7047. 
expenditures    of    receiver    in    operating    the    property    preferred,    V, 
§  7048. 
prior  liens  or  mortgage  preferred.  V,  §  7049. 
claims  for  damages  for  torts  not  preferred,  V,  §  7050. 
other  demands  which  are  not  preened,  V,  §  7051. 
taking  and  renewing  a  note  not  a  waiver  of  priority,  V,  §  7052. 
simple  contract  debts  incurred  in  constructing  works  other  than 
for  railway  not  preferred.  V.  §  7053. 
principle  which  denies  a  lien  for  benelicial  services  rendered  to  corpo- 
ration,  V,    §    7054. 
whether  a  lien  for  attorney's  fees,  V,  §  7055. 

governing  prineii^le  as  to  allowance  of  such  fees,  V,  §  7056. 
expenditures    by   stockholders   in   behalf   of   corporation    rest   on    footing 

of  ordinary  debts,  V,  §   7057. 
rank  of  debts  contracted  prior  to  or  at  the  time  of  mortgages,  V,  §  7058. 
rank  of  judgments,  V,  §   7050. 

rank  of  judgments  recovered  after  assignment  or  filing  bill  for  re- 
ceiver, V,   §   7060. 
rank  of  wages  of  employes,  operatives,  laborers,  etc.,  V,  §   7001. 
preference  given  to  such  debts  by  statute,  V,  §  7061. 
who  within  such  statutes  and  who  not,  V,  §  7062. 
status   of   debts   barred   by   limitation,   V,    §    7063. 
demands  of  foreign  receivers,  assignees,  etc.,  V,  §  7064. 

not  payable  except  l;y  comity,  V,  §  70iJ4. 
rank  of  ordinary  bank  deposits  that  of  ordinary  debts,  V,  §   7065. 
whether  exception  in  case  of  special  deposits,  V,  §  7065. 
exceptional   rules  in   case  of  deposits   in  savings  banks,   safety   fund 
society,  etc.,  V,  §  7066. 
such    corporations    regarded    as    trustee    for    tlie    depositors,    V, 
§  7066. 
rank  of  deposits  made  bv  savings  banks,  V,  §  7067. 
rank  of  billholders  of  banks.  V,  §  7008. 
rank  of  salaries  due  to  officers  of  corporation,  V,  §  7069. 

when  salary  of   )-ailroad  attorney  entitled  to   preference   over  bond- 
holders, V,  §  7069. 
preferential  rank  of  debts  due  the  United  States,  V,  §  7070.   ^ 
status  of  sureties  on  appeal  bonds  given  by  corporation,  V,  §  7071. 
status  of  ultra  vires  debts.  V.  §  7072. 
status  of  sham  stock  subscriptions  with  an  agreement  for  rescission,  V, 

§   7073. 
rights  accruing  subsequently  to  the  dissolution,  V,  §  7074. 
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general   deposit  of   court  funds  not   preferred   over   claims   of   creditors, 

V,  §  7075.  .    .      IT    c  Ti-fi 

distribution  of  assets  deposited  in  another  state    V,  §   <0/b 
validity  of  retroactive  statutes  touching  distribution  of  assets,  V,  S   H)li . 
order  of  distribution  under' New  ^'o^l^^.^tatute    V,   §   7078. 
restoration  of  trust  funds  by  receivers   \    j^  ,Ohi- 1  W\). 
receivers  must  restore  trust  funds  m  full,  \  ,  §  '^^*- 

beneficial  title  does  not  pass  to  receiver,  V,  §    .  ^84. 

exception  in  favor  of  bona  fide  purchasers  without  notice,  \  ,  §  7084. 

must  restore  them  no  matter  how  much  altered  by  the  corporation, 

appiicati^on^'of  the  doctrine  of  wrongful  confusion  of  goods   \s  §  7085. 

trust  funds  must  be  restored  whether  ear-marked  or  not,  V,  §  /08o. 
following  the  proceeds  of  trust  funds,  V,  §   7080. 

reason  of  the  confusion  on  this  subject,  V,  ^  /087. 
proceeds  of  paper  deposited  for  .collection  not  a  trust  fund,  V,   §§    <  088, 

otherwise  if  proceeds  collected  by  receiver,  V,   §   7090. 

unless  cAdited   as  cash   by   the   bank   before  its   suspension,   V, 

necessa^ry  to  trace  th^e  paper  or  its  proceeds  into  the  hands  of  the 
receiver    V,  §    /  092. 
affirmative  evidence  on  this  subject  "q^"^^'/'  §  J092 
contrary  view  that  such  collections  are  a  trust  tund,  V,  §§  <093,  /0y4. 
illustrations  of  this  view,  V,  §  7094. 
money  deposited  in  bank  immediately  before  suspension,  whether  a  trust 

fund,  V,    §    7095.  .     .  .        ^    \t    s.  -an-. 

whether  a  riglit  of  rescission  on  the  ground  of  fraud,  V,  k  '  OJo 
distinction    where   the    customer    has    no    deposit    account    with    the 
bank.  V.   §   7097.  ^    .,  ^  ,,      „    .    „._^ 

money  obtained  bv  fraud  a  trust  fund  it  traceable.  \,   §    /096. 

general    depo'dts    with    banking    corporation    pass    to    receiver,    V, 

what'  deposits  are  special  and  hence  a  trust  fund,  V,  §  7;099. 

money   delivered  to  a  bank  to   pay  a  note  which  it  has  trans- 
ferred, V,  §  7100. 
damages  for  the  conversion  of  special  deposit.  V,  §  7101. 
doctrine  that  special  deposits  converted  and  mingled  w:ith  assets  ot 
corporation  do  not  give  a  preference,  V,  §  7102.  ,  .      ,  i 

doctrine  that,  in  order  to  create  a  preference,  the  property  must  be  traced 
into   the  trust  estate  and  identified,  V,   §§   7103-<10o. 
illustrations  of  this  doctrine,  V,  §  7105. 
evidence  to  trace  and  identify  fund,  V,  §  7106. 

illustrative  cases.  V,  §  7107.  ,     .  .i,  t  u- 

trustee  presumed  to  pay  out  of  his  own  funds,  and  not  out  of  those  of  his 

cestui  que  trust,  V,  §  7108.  ^    i    a-    k   -inn 

the  true  doctrine  as  to  following  trust  fund  suggested,  V  ,  §   t  lUU. 

specific  property  reclaimable,  V,  §  7109.  ,    •      ,,      •      ^i, 

propertv  which   has  been   changed   and   confused   reclaimable  in   the 
hands  of  any  one  except  a  bona  fide  purchaser  for  value,  \  ,  §  7109. 
receiver  not  a  purchaser  for  value,  V,  §  7109. 
-preferred  claims  in  raihcai/  receivership  for  recent  supplies,  etc.,  to  rail- 
way    and   other   quasi-public   corporations,   V,    §§    7114-7124;    and    see 
more  especially  Preferexces  and  Prio_rities  amo.xg  Creditors. 
actions  against  }he  receiver.  V,  §§  7128-7144.        ^ 
-leave  to  bring  actions  airainst  the  receiver    V     s_  '  !-«• 
preservation  of  right  of  trial  by  jury.  \.  §   / 128. 

whether  such  leave  is  jurisdictional  and  necessary  to  maintain  action 
in  another  court,  V,  §  7128. 
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leave    to    bring   action  —  appealing    from    order   granting    such    leave,    V, 
§  7129. 
circumstances  under   which   sucli   leave  has  been  granted  or   denied, 

V,  §   7130. 
effect  of  the  act  of  Congress  dispensing  with  the  necessity  of  obtain- 
ing such  leave,  V,  §§  7131-7133. 
removal   to   federal    court   of   actions    brought   against   receiver   in    state 

court,   V,    §    7134. 
revivor   against   receiver   of   actions   commenced   against   corporation,   V, 

§  7135. 
when  receiver  not  properly  joined  with  corporation,  V,  §  7136. 
suing  the  receiver  instead  of  filing  intervening  petition,  V,  §  7137. 
reviving   against   receiver's   actions   commenced   against   corporation   and 

restraining  receiver  from  pleading  statute  of  limitations,  V,   §   7138. 
wdien  receiver  and  corporation  cannot  be  made  parties  defendant  in  prior 

actions,  V,  §  7139. 
indemnity  for  expenses  of  litigation  against  receiver,  V,  §  7140. 
receiver  entitled  to  make  any  defense  which  the  corporation  could  make, 

V,  §  7141. 
liens   of    judgments   recovered   against   the    receiver   after   his    discharge, 

V,   §   7142. 
proceedings  to  condemn  land  in  the  hands  of  receiver,  V,  §§  7143,  7144. 

proceeding  by  intervening  petition,  V,  §§  7143.  7144. 
liaMlity  and  remedies  for  torts  of  receiver,  V,  §§  7148-7164. 
corporation  not  liable  for  torts  or  crimes  of  receiver,  V,  §  7148. 
exceptions  to  this  rule,  V,  §§  7149,  7150. 
a  case  illustrating  two  of  these  exceptions,  V,  §  7150. 
the  true  theory  suggested,  V,  §  7151. 
exception  in  case  of  penalties  for  non-compliance  with  statutory  police 

regulations,   V,   §    7152. 
exception  where  the  receiver  has  been  appointed  on  the  petition   of 

the  corporation  itself,  V,   §   7153. 
statutory  exception  in   Indiana,  V,   §   7154. 
general  rule  tliat  receiver  is  not  personally  liable  for  damages  inflicted 
by  his  agents  and  servants,  V,   §    7155. 
personally  liable  for  iiltra  vires  torts,  V,  §  7156. 
trustee  in  possession  of  mortgaged  property  personally  liable  for  torts  of 
agent  and  servant,  V,  §  7157. 
receiver  not  liable  on  contracts  made  by  him  officially,  V,  §  7158. 
receiver  liable  in  his  official  capacity  for  damages  for  torts,  V,  §§   6366, 
7160. 
Texas  statutory  rule  that  he  is  not  liable  for   injuries  resulting  in 

death,  V,  §  7159. 
application  of  the  statute  of  limitations  to  actions  against  receiver 

for  damages,  V,    §   7101. 
when   injured   person   proceeds   by   action,   and  when  by  intervening 

petition  or  motion,  V,  §  7162. 
when  discharge  of  receiver  bars  action  against  him,  V,  §  7166. 
reviving   action   against    railroad    companv    after    discharge    of    receiver 

V,   §   7164. 
receivers'  certificates,  V,  §§  7168-7187;  and  see  Receivers'  Certificates. 
removing  and  discharging  the  receiver,  V,  §§  7192-7199. 
vacating  order  appointing  receiver  by  writ  of  prohibition,  V,  §   7192. 
revocation  of  the  appointment  and  dismissal  of  the  receiver,  V,  §  7193. 
removing  receivers,  V,  §  7194. 

appeal  from  order  of  removal,  V,  S  7195. 
validity  of  conditions  when  discharging  receiver.  V,  §  7196. 
effect  of  order   limiting   time  for   presenting  claims   when  recer\'er   dis- 
charged, V,  §  7197. 
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compensation  of  the  receiver,  V,  §  7198. 
fees  of  counsel  employed  b}^  receiver,  V,  §  7199. 
whether  receiver  discharged  where  appeal   from  decree  of  foreclosure  is 

taken  and  supersedeas  bond  given,  V,  §   G232. 
receivers  of  railroads,  VI,   §§   7202-7215. 


receivers  perl 

payino-  rent  on  leased  property,  VI,  §   7204. 
court  wilf  carry  out  the  construction  placed  by  different  railroad   com- 
panies upon  their  own  contracts,  VI,  §   720.5. 
as  a  practical  construction  suitable  to  joint  operation,  VI,  §  7205. 
pajnnent  of  rental  under  "  car  trust  "  leases,  VI,  §§   7206,  7207. 

character  of  such  contracts  determined  by  the  local  law,  VI,  §  7208. 
vendor  or  lessor  desiring  to  preserve  a   lien  must  comply  with  the 

local  law.  VI,   §   7209. 
liens   of    such   leases    good    as    against    subsequent    mortgagees,    \  I, 

§  7210. 
status  of  rents  where  the  lessor  has  resumed  possession,  VI,  §  7211. 
whether    court    will    authorize    receiver    to    make    new    "  car    trust " 
leases,  VI,   §   7212. 
whether    court    will    authorize    receiver    to    purchase    rolling    stock,    VI. 

§    7213. 
how  keep  accounts  in  cases  of  the  receivership  of  a  railway  having  sepa- 
rate divisions,  VI,   §   7214. 
powers  of  receivers  of  railway  appointed  by  the  state,  \^,  §  7215. 
receivei-s  of  insurance  companies.  VI.  S§  7219-7256. 
appointment   of  receivers  of  insurance  companies.  VI,   §   7219. 
circumstances  under  which  appointed,  VI,  §   7220. 
appointed  at  the  suit  of  juugment  creditors,  VI,  §  7221. 
appointment  at  the  suit  of  policyholders,  VI,  §  7222. 
impeaching  decree  appointing  such  receiver,  VI,  §  7223. 
receiver  cannot  reinsure  risk,  VI,  §   7224. 

cannot  waive   stipulations   in  policies,   Vl,   §    7225. 
pa%Tnent  of  losses  accruing  during  receivership,  VI,  §  7226. 
rig'ht  of  action  of  receiver  on  a  guaranty  whe  e  one  life  insurance  company 

absorbs  another  and  reinsures  its  risks.  VI,  §  7227. 
administration    of   the   securities   deposited    with    the    superintendent    of 

insurance.  VI.  §  7228. 
proceedings  where  a  receiver  disallows  a  claim.  VI,  §  7229. 
receiver  compromises  disputed  claims.  VI,  §  7230. 
premium  notes  in  hands  of  receiver.  VI,   §§   7231,  7232. 
assessing  the  premium  notes.  VI,  §  7233. 
necessity  of  the  assessment.  VI,  §  7234. 

circumstances  under  v.hich  assessments  made,  VI,  §  7235. 
effect  of  assessments  by  a  former  receiver,  VI,  §  7236. 
extent   and  proportion  of  the  assessment,  VI,   §   7237. 
valuation  of  policies  in  winding  up.  VI,  s  7238. 

rule  adopted  by  statute  in  England,  VI,  §  7239. 
manner   of   making   assessment,   VI,    §    7240. 
equalizing  those  who  have  paid  premiums  in  cash,  VI,  §  7241. 
particularity  in  making  the  assessment,  VI,  §  7^42. 
requisites  of  notice  of  the  assessment,  VI,  §   7243. 
notes  payable  absolutelv  where  no  assessment  is  necessary,  VI, 

§   7244. 
actions  to  enforce  assessments  upon  premium  notes,  VI,  §   7246. 
what  receiver  must  aver  and  prove,  VI,  §  7247. 
recovery  of  interest  on  premium  notes,  VI,  §  7248. 
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valuation  of  policies  —  receiver  takes  pi'emium  note  subject  to  equity,  VI,, 
g§  7249,  7250. 
right  of  set-off  ir.  actions  on  premium  notes,  VI,  §  7251. 
right  of  set-off  under  New  York  statute,  VI,  §   7252. 
defenses  to  actions  on  premium  notes,  VI,   §   7253. 
arrangements   among  members  limiting  their   liability,  VI,   §   7245. 
priorities  in  distribution,  VI,  §  7254. 

officers  have  no  priority  in  respect  of  their  salaries,  VI,  §  7254. 
costs  entitled  to  an  absolute  preference,  VI,  §  7254. 
what  if  receiver  pays  unreasonable  or  improper  costs,  VI,  §   7254. 
distribution  not  made  to  creditors  of  creditors,  VI,  §  725G. 
funds  not  subject  to  garnishment  or  "  trustee  process,"  VI,  §  7256. 
receiver  may  exercise  an  option   possessed  by  the  company,  VI,   §   7255. 
receivers  of  national  banks,  VI,   §§  7262-7328. 

powers  of  courts  to  appoint  receivers  of  national  banks,  VI,  §   7262. 
provisions   of  national   banking  act  not  exclusive.  VI,   S   7262. 
power  of  state  coiwts  to  appoint  such  receivers,  VI,  §   7262. 
cases  in  which  courts  will  appoint  surh  receivers,  VI,  §  7263. 
appointment    of   such   receivers   by   Comptroller    of   the    Currency   under 
revised  statiites  of  the  United  States,  VI,  §  7264. 
circumstances   under  which  Comptroller  may   appoint,   under   act  of 

1876,  VI.   §■  7265. 
action  of  Comptroller  in  appointing  receiver  conclusive  upon  debtors, 

VI,    §    7266. 
evidence  of  such  an  appointment  by  Comptroller,  VI,  §  7267. 
effect  of  appointment  of  receiver  on  rights  of  action  by  and  against  bank, 

VI,    §    7268. 
effect   of   judgments   against   national   banks   in   hands   of   receivers,   VI, 

§  7269. 
right  of  action  of  receiver  in  federal  courts,  VI,  §  7270. 
statute  forbidding  transfers  after   insolvency,  VI,   §   7271. 
fraudulent  preferences  under  this  statute,  VI,  §  7272. 
further  of  this  statute,  VI,  §  7273. 
prohibits  attachments  after  insolvency,  VI.  §  7274. 
further  of  attachments  against  national  banks,  VI,   §   7275. 
attempted  distinction  between  cases  where  bank  is  solvent  and  where 
it  is  not  solvent,  VT,  §  7276. 
this  distinction  repudiated,  VI.  §  7277. 
further  of  such  attachments.  VI.  §  7278. 
action  by  receiver  to  collect  debts,  VI,   §   7279. 

in  whose  name  such  action  brought.  VI,  §  7280. 
power  of  receiver  to  compromise  debts,  VI,  §  7281. 

whether  receiver   succeeds  to  larger  rights  of  actions   than  the  corpora- 
tion possesses,  VI,  §   7282. 
his  right  of  action  against  the  directors.  VI,  §  7283. 
his  right  of  action  against  shareholders,  VI,  §  7284. 
necessity   of   assessing   shareholders   determined   by   Comptroller   of   Cur- 
rency, VI,  §  7285. 
his  determination  conclusive,  VI,  §  7286. 
actions    against    shareholders   to    enforce   assessments   for    creditors,    VI, 
§  7288,  ct  seq. 
when  such  action  should  be  at  law  and  when  in  equity,  VI,  §  7288. 
pleadings  in  such  actions,  VI,  §  7289. 
parties  to  such  actions  in  equity,  VI,  §  7287. 
mode  of  enforcing  contribution  among  shareholders  in  such  actions,  VI, 
§  7291. 
creditor's   bills   to   enforce   individual    liability   of   shareholders,   VI, 

§  7292. 
accruing  of  interest  against  shareholders,  VI,  §  7290. 
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receiver  takes  as.-;ets  cum  onere,  VI,  §   7293. 

must  respect  valid  liens  and  pledges,  VI,  §  7294. 

must  restore  trust  funds,  VT,   §    7295. 

must   restore  money  subscribed  on  scheme  to  increase  capital  which 

has    failed,    VI,    §    7296. 
must   restore  money   deposited   for   the   purpose   of   being   loaned   to 

the  president  of  the  bank,  VI,  §   7297. 
-what  rights  of  set-off  e.xist  against  such  receiver,  VI,  §  7298. 
the  question,  how  viewed  on  principle,  VI,  §  7299. 
the   question,   how  viewed   bv   supreme  court   of   the  United   States, 

VI,  §  7299,  p.  5807,  note  2. 
the  question,  how  viewed  by  other  courts,  VI,  §§  7300-7302. 
waiver  of  this  right  of  set-off,  VI.  S  7303. 
voluntary  liquidation  of  national  banks,  VI,  §  730t. 

when  stockholders  may  elect  agent  to  wind  up,  VI,  §  7305. 
receiver    authorized   to   purchase   property    in    which   bank   has    equities, 

VI,  §  7306. 
notice  to  present  claims  to  receiA-er  for  adjudication,  VI,   §   7307. 

proof  of  claims  by  creditors,  VI,  §   7308. 
xiividends  by  Comptroller  in  liquidation,  VI,  §  7309. 
what  claims  entitled   to  distribution,  VI,   §   7310. 
priority  among  creditors  in  such  distribution,  VI,  §  7310. 

when  the  United  States  not  a  preferred  creditor,  VI,  §  7312. 
fees  and  expenses  absolutely  preferred,  VI,  §  7313. 

creditors  entitled  to   interest.   VI,   §   7314. 
redemption  of  circulating  notes.  VI.  §  7315. 

enjoining  proceedings  by  Comptroller  and   receiver,   VI,   §    7316. 
actions   against  national  banks   after   commencement   of   liquidation,   Y\, 

5  7317. 
defenses  available  to  the  receiver  against  actions,  VI,  §  7318. 
state  courts  have  no  control  over  receivers  of  national  banks,  VI,  §  7319. 
jurisdiction  of  state  courts  of  actions  bv  and  against  such  receiver, 
VI,   §   7320. 
no  relief  against  the  United   States   in  actions  against   the   Comptroller 

or   receiver.    VI.    §    7321. 
what  actions  lie  against  the  ComptroUfr.  VI,  §  7322. 
effect  of  receiver  being   substituted  as  defendant  to  actions  against   the 

bank,    VI,    §    7323. 
payment  of  state  taxes,  VI,   §   7324. 

actions  against   receiver  for  taxes,  VI     §    7325. 
exemption  of  property  in  his  hands  from  taxes,  II,  §  2862. 
sales  by  receivers  of  national  banks,  VI,   §   7326. 
replevin  of  property  in  custody  of  receiver,  VI.  §  7327. 
effect  of  appointment  on  statutes  of  limitations,  VI,  §   7328. 
foreign  receivers,  VI,  §§  7334-7353. 
receivers  have  no  extra-territorial   power,  VI,   §   7334. 

cannot  sue  in  a  foreign  juri-diction  except  by  comity.  VI,  §  7335. 
this    comity    generally    recognized    except    as    against    domestic 
citizens,  VI,  §  7336. 
does  not  extend  to  the   prejudice  of  domestic  citizens,   VI 

§  7337. 
eases  refusing  to  extend  this  comity,  VI,  §  7344. 
ioreign   judicial   assignments   are   invalid   as   against   domestic   creditors 
VI,  §  7338. 
actions   permitted   when   not   in   derogation   of   domestic   rights    VI 

§  7339.  ' 

for  what  purpose  non-resident  receiver  permitted  to  sue,  VI,  §  7340. 
may  sue  to  repossess  himself  of  p:opertv  removed  into  a'  domestic 
jurisdiction,  VI,   §§   7341,  7342. 
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real  property  situate  m  a  foreign  juri-diction  does  not  vest  in  receiver 

appointed  by  domestic  court,  \  I,  S  73  43 
foreign   receiver  preferred   in   contests   with   the   debtor   and   his   privies, 
°  VI,  §  7345. 

preferred  in  a  contest  with  foreign  creditors,  VI,   §   734G. 
distinction  between  voluntary  assignments  and  assignments  in  invituw  by 

operation  of  law,  VI,  §  7347. 
rule  where  foreign  receiver  carries  out  the  contract  of  the  foreign  corpora- 
tion, VI,  §  7348. 
foreign  receiver  not  chargeable  as  garnishee  or  with   "  trustee  process," 

VI,  §  7349. 
attachment  in  foreign  jurisdiction  a  contempt  of  court,  VI,  §  7350. 
appointing  a   receiver  of  property  situate  in  a  foreign  jurisdiction,  VI. 

§   7351. 
auxiliary  receiver  appointed  as  a  matter  of  comity,  VI,  §  7352. 
receiver  cannot  transfer  jurisdiction  to  foreign  court,  VI,  §   7353. 
other  matters   relating   to    receivers: 

that    plaintiff    failed    to    pre-^ent    his    claim    to    receiver    of    corporation, 

whether  a  defense  by  stockholder,  III,  §   3743. 
misconduct  of,  in  dealing  with  corporate  assets   no  defense  on   the  part 

of  shareholder  sued  by  creditor.  III,  §  3763. 
service   of   process   against   corporations   whose   property   is   in   hands   of 

receiver,  VI,  §  7517. 
service   of    process    against   corporation    in   action    in    state    court,    upon 
receiver  appointed  by  federal  court,  VI,   §   7523. 
court   appointing   receiver   may   make   an   order   providing   for    such 
service,  VI,  §  7523. 
service  of  process  on  the  receiver  of  a  foreign  corporation,  VI,  §  8045. 
corporate    records     are  evidence     against     receiver     of    corporation,     VI, 

§  7741. 
appointment  of  receiver  for  building  association   a  mode   of  dissolution. 

VII,  §  8792. 
of  foreign  building  and  loan  associations,  VII.  §  8707. 
RECEIVERS'  CERTIFICATES, 

as  to  the  issuing  of  receivers'  certificates  and  making  them  a  prior  lien 

on  the  corpus  of  the  property,  V,  §§  7168-7187,  6258.  6261.  7005. 
general  doctrine  as  to  issuing  receivers'  certificates  and  making  them  a 
paramount  lien  on  income  or  corpus,  V,  §§  G903.  7168,  7005,  6258,  6261. 
circumstances  which  justify  the  exercise  of  this  power,  V,  §§  7005,  7169, 
6261. 
circumstances  under  which  such  certificates  have  been  ordered  to  issue, 
V,    §    7170. 
to  keep  railway  going,  V,  §  6003. 

to  make  repairs  and  prevent  dilapidation,  V,  §  7171. 
to  purchase  rolling  stock,  V,  §  7172. 
to  redeem  from  tax  sale,  V,  §  7005. 
cases  denying  the  power  to  issue  such  certificates,  V,  §  7173. 
statutes  creating  this  power,  V,  §   7174. 
issuing  such  certificates  at  usurious  rates,  V,  §  7175. 

selling  such  certificates  at  less  than  par,  V,  §  7175. 
power  to  authorize  tlieir  selling  at  a  discount,  V,  §  7176. 
circumstances  under  which  it  has  been  held  improper  to  issue  such 
certificates,  V,   §   7177. 
to  prevent  a  valuable  land  grant  to  the  railroad  company  from 
lapsing,  V,   §  7178. 
form  of  a  receiver's  certificate,  V,  §  7179. 
conclusiveness  of  the  order  issuing  such  certificates  upon  the  purchaser 

at  foreclosure  sale,  V,  §  7180. 
bondholders  must  make  their  obiections  before  the  certificates  have  passed 
into  the  hands  of  bona  fide  purchasers,  V,  §  7181. 
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order  for  the  issue  of  certificates   can   onlj'  be   made  on  a   hearing   and 

notice,  V,  §  7182. 
such  certificates  are  not  negotiable  instruments,  V,   §   7183. 
non-liability  of  an  indorser  upon  such  certificates,  V,  §  7184. 
other  consequences  of  their  non-ne,<jotiability,  V,  §  7185. 
personal   liability  of  the   re-ceiver   to   bona   fide  purchasers   of   fraudulent 
certificates.  V,  §  7186. 
such  certificates  a  contract  of  the  court,  V,  §  7007. 
are  a  first  lien  upon  property  cutting  under  preceding  liens,  V,  §  700.5. 
such  certificates  do  not  displace  liens  of  those  who  are   not  parties.  V, 

§  7187. 
treated  as  void  when  issued  outside  the  order  of  the  court,  V,  §  6944. 
RECEIVER'S  SALES, 

circumstances   under  which    purchasing   company   at   void    receiver's    sale 
is  entitled  to  subrogation  to  the  rights  of  the  old  company,  V,  §  6551. 
right  of  action  against  stockholders  in  purchaser  of  corporate  assets  at 
receiver's  snle.  III,  §  3555. 
RECEIVING  TELLER, 

>  hether  binds  the  bank  bv  usurping  office  of  pavinsr  teller,  IV,  §  4835. 
RECITALS, 

in  judgment  against  corporation   not   evidence   against   shareholder,   III, 
§  3407. 
RECOGNITION, 

curing  formal  or  unauthorized  contracts  by  ratification,  adoption,  recogni- 
tion,   icaivcr.   esto}i]>el,   VII,    SS    8430-8444. 
ratification  niaj'  take  place  by  recognition  and  adoption,  VII,  §  8433 
recognition  by  corporation   of   shareholder   whose   transfer   not   made   on 

corporate  books.  III,  §   3301. 
recognition  admissible  to  prove  official  diameter,  IV,  §  4612. 
appointment  and  powers  of  corporate  agents  proved  by  recognition  and 
adoption.  IV,  §§  4881,  4883,  489G. 
RECOGNIZANCE, 

required    by    Pennsylvania    statute    before    issuing    attachment-execution 

against  shares,  II,  §  2779. 
appeal  bv  corporation  from  an  award  of  arbitrators  without  i eco'^nizance 
VI.  §  7365. 
RECORDS, 

oifenses  concerning  corporate  records  furnish  ground  of  removin<T  corpo- 
rate officer,  I,  §  811. 
where   president   and   secretary   execute   an    assignment   and    attach   seal 
evidence  of  parol  or  unrecorded  vote  of  director.s  authorizing  the  act 
is  sufficient  proof  of  authority,  IV,  §  5108. 
corporation  estopped  from  denying  fraudulent  alterations  of  its  record- 
IV,  §  5256.  ' 

is  a  guarantor  in  favor  of  third  persons  of  the  integrity  of  its  owrn 
records.  IV,  §   5256. 
suing  on  an  unsealed  contract  ratifies  it  by  matter  of  record,  IV   §  529? 

note  3. 
record.-    of   corporation    as    evidence   against    shareholder.    III     S8    3057 
3658.  3659. 
what   judicial   records  admissible,   and  what   not.   III,   §    3660 
corporate  books  not  admissible  in  evidence  to  charge  directors,  IV,  §  4606. 

not  admissible  in  favor  of  stockholders,  IV,  §  4606. 
Becretary  is  the  proper  custodian  of  the  corporate  records,  IV,  §  4695. 
is  the  person  to  prove  its  books  as  a  witness,  IV,  §  4695. 
may  use  leisoiiable  force  for  the  protection  of  such  records,  IV,  §  4695 
not  an  insurer  as  such  custodian,  but  an  ordinary  bailee  for  hire    IV 
§  4605. 
right  of  shareholder  to  inspect  corporate  hoolca  and  records,  IV,  §§  4400- 
4435;   see  also  Inspectiox  of  Book-s  a.\d  Papers. 
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RECORD  OF  DEED,  ..         ,  .      . 

conveying   land    to   corporation,    not    constructive   notice   of   payment    of 

share^rn,  §  1686. 
RECORDATION, 

of  articles  or  certificate  of  incorporation,  I,  §  239. 

filing  same  with  secretary  of  state,  I,  §§  240,  241. 

recording  in  wrong  book,  I,  §  242. 

fraudulent  and  surreptitious  recording,  I,  §  243. 

recording  certificate  of  incorporation  does  not  cure  defective  articles,  III, 

§   2978. 
failure  to  record  articles,  no  corporation,  ar.d  members  liable.  III,  §  2978. 
of  amendments  of  charters,  VII,  §  8181. 

take  effect  only  from  registration,  VII,  §  8181. 
of    contracts    in    corporate    books    not    necessary    to    their    validity,    IV, 

§  5023;  V,  §  6175. 
what   proof   of   execution   necessary   to   admit   corporate   deed   to   record, 

IV,  §   5090. 

necessity  of  recording  deed  of  assignment  for  creditors,  V,  §  6474. 
registration  of  mortgages  in  English  law,  V,  §  6152. 

unregistered  debentures   under  the  English   Companies  Act  of   1862, 
V,°§   0152. 
registration  of  mortgages  and  debentures  under  Engli^jh  Companies  Act, 

V,  §    6152.  .  .       ,•  ^       f    ^ 
registry  of  judgment  against  corporation  not  a  lien  on  property  ot  share- 
holder, III,   §    3594. 

"  RED  DOG  "  BANKING  CORPORATIONS. 

instance  of  an  assignment  for  creditors  of  one  of  these  corporations  which 
was  held  good,  V,  §  6475. 

"RED   DOG"  MONEY,  ,        .       .  •       ,   .•  .  -.i 

dissolution   of   banking   corporations   for    issuing   circulating   notes   with 
intent  to  defraud,  V,  §  6633. 

RED  TAPE,  ^  ,.     ..       ^  u     ^ 

QX3t  allowed  in  putting  together  the  sheets  of  an  application  for  a  charter, 

VII,   §   8172. 
"REDEEMED,"  . 

in  a  building  and  loan  asi^ociation,  meaning  of,  Vii,  §  8/04. 
REDEEMABILITY.  ^  ,.,.^     .  ,     .  ,. 

distinction  between  redeomability  and  payability  m  respect  of  the  question 
whether  bonds  are  past  due,  V,  §  6080. 

REDEMFriON,  tt    s   i«n« 

when  aided  in  equity  m  case  of  a  forfeiture  of  shares,  II,  §   1808. 
©f  shares,  in  case  of  an  absolute  transfer,  II,  §  2023. 

shown  by  parol  to  be  a  pledge,  II,  §  2e23.  _ 

duty  of  receiver  to  redeem  property  from  mortgages  \,  §  6996;  VI,  §  ioOb. 

not  bound  to  make  onerous  redemption,  V,   S   6996.  _ 

subsequent   judgment   creditors    cannot    redeem   from    receivers    sale,    \, 

bv  receiver  of  national  bank,  of  mortgaged  property,  VI,   §   7306.     _ 

by   Comptroller   of   Currency   of   circulating   notes   of   insolvent   national 

banks.  VI,  §  7315. 

REDISCOUNT,  ^  .i     ,    „i.   tv  s  d70i 

power  of  a  cashier  to  rediscount  commercial  paper  of  the  bank,  iV,  ^  4/94. 

^""""S^bJeeTi^^^^^^  length,  II,  §§  2114-2122 ;  VII,  §§  8692-8096. 

reduction  of  capital  cannot  take  place  without  legislative  sanction,   \  11, 

at   what   stage   of  corporate   organization   reduction   may   be  made,   VII, 

§  8693.  ,  .  ,     ..  ^  .  , 

as  among  shareholders  of  the  same  class,  ihe  leluction  must  be  irro  rata, 

VII,  §  8694. 
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l^EDUCTIOX  OF  CAPITAL— (Continued). 

rights  of  creditors  respecting  rediictions  of  capital,  Til,  §  8G.«5. 
can  only  be  diminished  in  the  manner  prescribed  bv  statute.  II,  §  2114; 
compare,  II.  §  1.527:  III,  §§  29.54,  .3430;    VII,  §  8602.' 
reducing  by  order  of  court,  under  English  Companies  Act,  II,  §  2115: 

VII,  §  869G. 
preliminary  expense  not  deemed  "  lost  capital  "   under  such  act,  II, 
§    2116. 
reduction  of  common  stock,  without  reducing  pieferred  stock,  II,  §  2117. 
in  case  of  national  banks,  the  corporation  compelled  to  refund  to  share- 
holders,  II,   §   2118. 
rights  of  shareholder  in  respect  of  his  surrendered  shares,  II,  §  2119. 
agreement  to  reduce  stock  binding  on  company.   II,   §   2120. 
issuing  certificates  of  indebtedness  to  shareholders  for  their  surrendered 

shares,   II,   §   2121. 
eflfectcf  a  reduction  of  capital  upon  liability  of  shareholders,  II,  §  2121. 
taxation  of  dividends  paid  in  reduction  of  capital,  II.  §  2897. 
reducing  capital  by  releasing  particular  subscribers,  VII.  §   8633. 
when  discharges  dissenting   subscriber  for   shares,  I,   §    1276. 
releasing  shareholders  from   obligations   of  payment  by  reducing  capital 
stock  —  effect  upon  rights  of  creditors,  II,  §'  1.599. 
REFEREE  AXD  REFERENCE, 

when  reference  made  in  cases  of  supplemental  proceedings  against  share- 
holders, III,  §  3671. 
power  of  committee  of  directors  to  agree  to  a  reference.  III,  §  3956. 
compulsory  reference  under  New  York  statute  in  respect  of  debts  due  to 
or  by  insolvent  corporations,  V,  §  6989. 
no  right  of  trial  by  jury  in  such  case,  V,  §  6989. 
reference  to  a  master  on  question  of  appointing  receiver,  V,   §   6885. 
REFORMATION,  ff  ^ 

in  equity,  of  corporate  deeds  so  as  to  make  them  conform  to  the  intent 
of  the  parties,  V,  §  6203. 
REGISTER, 

of  stockholders,  evidence  to  corporation  as  to  who  are  its  members    III 
§  3860. 
REGISTERED  TRANSFERS, 

shares   fraudulently  transferred  liable  to   attachment,   although   transfer 
registered,    II,    §    2772. 
or  to  seizure  and  sale  under  execution,  II,  §  2773. 
same  result  under  view  that  statute  is  declaratory  of  common  law 

II.  §  2774. 
whether  purchaser  entitled  to  maintain  bill  in  equity  before  acquiring 
possession,  II,  §  2775. 
REGISTRATION.     See  Recordatiox. 
REGISTRY  OF  SHARES, 

construction  of   English   statute   requiring   the   registry   of   the   contract 

where  shares  are  not  to  be  paid  for  in  full,  VII,  §  8055. 
releasing  shareholder  whose  nr.me  is  not  on  the,  II,  §   1530. 
public   registration   of   shares   does    not   change    liability   of   shareholder 

to  pay  for  his  shares,  III,  §  2955. 
English   statutes   providing  for   the   registry   of   shareholders   and   giving 
creditors  right  to  inspect  register,  III,  §  3594. 
REGULARITY, 

of  the  exercise  by  corporate  agents  of  their  powers  does  not  concern  third 
persons,  IV,  §  4888. 
such  persons  may  take  the  representation  of  the  agent  that  his  power 
is  rightfully  exercised,  IV,  §  4889. 
REGLXATIONS, 

of  corporations,  distinguished  from  by-laws,  I,  §   937. 

of  common  carriers,  how  far  binding  on  third  persons,  I,  §  942. 

regulations  established  by  corporations  must  be  reasonable,  IV,   §   5647. 
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E  EGULATI0:N' S  —  (Continued) . 

regulation  of  the  right  to  inspect  books  and  papers,  IV,  §  4417. 
regulations  of  a   corporation  do   not   affect   strangers   without   notice   of 

them,  IV,  §  4850. 
of  gas  company  cannot  be  waived  by  superintendent,  IV,  §  4853. 
eflect  of  knowledge  of  a  contracting  party  of  corporate  regulations  and 
usages,   with    reference   to    the   formal   execution   of   the   contract,    IV, 
§   503G. 
regulation  of  the  tolls  and  charges  of  corporations  engaged  in  emplog- 
ments  affected  tcith  a  public  interest,  V,   8S   5530-5551. 
such  regulations  must  be  reasonable  and  not  confiscatory.  V,  §§  5531- 
5533.  '  " 

whether   reasonableness  a   legislative  or  a   judicial   question,   V, 
§  5533. 
REHEARING, 

of  application  for  charter  refused,  VII,  §  8174. 
RE-LAIBURSEMENT, 

right  of  broker   to   re-imbursement   for   his   advances   notwithstanding   a 
sale  of  the  shares  without  notice,  II,  §  2696. 
a  different  rule  where  the  shares  have  been  paid  for,  II,  §  2697. 
rule  where  broker  has  been  indemnified  by  a  third  party,  II,  §  2098 
RE-INSUR.ANCE,  f      ^'      '  ^ 

life  insurance  company  cannot  transfer  its  assets  to  a   re-insuring  com- 
pany, V,  §  5856. 
receiver  cannot  re-insure  risks,  VI,  §  7224. 
RE-ISSUE  OF  SHARES, 

effect  of  a  company  taking  back  its  shares  and  re-issuing  them.  II,  §  1535. 
re-issue  of  unpaid  shares  which  have  been   surrendered  to  corporations, 

liability  of  new  subsci-iber,  II,  §   1687. 
right   as   between   life    tenant  and  remainder-man   to   shares  which   have 
been  re-issued  after  recovery  of  losses,  II,  §  2205. 
RELATION, 

whether  receiver  takes   title  by  relation  from  the  date  of  appointment 
V,  §  6919. 
RELATOR, 

in  quo  irarranto  proceedings  to  oust  from  corporate  office,  I,  §§  769,  770; 

and  see  Quo  Warranto. 
office   of   private   relator   in   proceedings   by   Attorney-General    to    forfeit 
corporate  franchises,  V,  §§  6774-6778. 
relator   must   have  an   interest,   V,   §    6776. 

cannot  control  proceedings  as  against  the  state's  attorney,  V,  §  6777. 
when  recital  of  a  private  relator  is   surplusage  in  the  information, 
V,  §  6778. 
RELATIVES, 

whether  directors  of  a  corporation  can  prefer  their  own  relatives  as  credi- 
tors of  the  corporation,  V,  §§  6505,  6506. 
RELEASE, 

by  subscriber  of  right  to  recover  deposits  in  abortive  corporation,  I,  §  447. 

construction  of  such  a  contract,  I,  §  448. 
treasurer   no    implied   power    to   release   claims    of   the    corporation,    IV. 

§   4717. 
treasurer  no  implied  power  to  release  securities  held  by  the  corporation, 

IV,  §   4718. 
cashier  no  power  to  release  debts  without  pajinent,  IV,  §  4750. 

nor  to  release  indorsers  or  sureties,  IV,  §  4751. 
of  debtor  by  cashier  giving  false  information  as  to  payment  of  debt,  IV, 

§  4781. 
power  of  the  officers  of  corporation  to  release  contracts,  IV,  §  4972. 
power   of   directors   to   release   interest   of   corporation   so   as   to   qualify 

witnesses,  III,  §  3994. 
president  of  bank  cannot  release  claims  of  bank,  IV,  §  4637. 
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RELEASE  OF  DAMAGES, 

contracts  between  corporations  and  their  employes  releasing  damages  for 
negligent  injuries,  V.  §  6351. 
constitutional   provisions  and   statutes  annulling  such   contracts,   V, 
§  6351. 
RELEASE  OF  SHAREHOLDERS, 

as  to  the  surrender  of  shares  and  the  release  of  shareholders,  II,  §§  1511- 

1557;  VII  §§  8629-8633. 
subscribers  of  sliares  cannot  withdraw  at  pleasure,  II,  §   1511;   compare, 

II,  §   1687;   IV,  §  5253. 
nor   can  the  corporation  release  them,  II,   §§   1512,   1577;    III,   §§   2954, 

4014. 
invalidity  of  extrinsic  and  collateral  agreements  releasing  shareholders, 

II,   §    1513. 
such  a  release  not  good  as  between  the  corporation  and  the  subscriber, 

II,  §   1514. 
but  personal  agreements  bj'  promotors,  directors  and  other  shareholders 
to  repurchase  may  be  valid,  II,  §§   1515,  1591. 
jurisdictions  in  which  corporations  may  release  shareholders  by  pur- 
chasing their  shares,  II,  §   1514,  note  1,  p.  1172. 
doctrine  that   resolution  for   surrender   of  shares  valid  between   cor- 
poration and  shareholders,  II,  §    1514.  note  2,  p.  1172. 
invalidity  of  by-law  releasing   shareholders,  I,    §    1033. 
construction   of   a   by-law   allowing   member   to   withdraw   on   giving 
certain  notice,  II,  §  1514,  note  3,  p.  1172. 
no  right  of  withdrawal  as  against  existing  subscribers,  II,  §   1516;   com- 
pare, II,  §  1590. 
no  right  of  withdrawal  as  against  creditors,  II,  §§  1517,  1518,  1519,  1520; 
compare.  II,  §§  1552,  1798;  III,  §§  2933,  3680. 
English  holdings  on  this  subject.  II,  §§  1519,  1520;  VII,  §  8633. 
no  power  in  directors  to  accept  surrender  unless  expressly  granted,  II, 
§§   1521,  1522,  1523. 
directors  having  express  power  may  not  delegate,  II,   §   1522. 
cases  illustrative  of  the  English  doctrine,   II,   §    1523;    and  see.   III, 
§   3944,  et  seq.;  VII,   §   8633. 
what  cancellations  good  as  to  future  creditors,  II,  §§  1524,  1525;  compare, 

II,  §  1535. 
no  rescission  of  contract  of  subscription  after  insolvency,  II,  §   1526. 
release  or  modification  of  conditional  subscription,  II,   §   1527. 
shareholder   released   where   the  company   makes   radical   changes     in    the 

original  project,  II,  §   1528. 
right  of  one  to  retire  who  has  never  agreed  to  be  a  shareholder  at  all, 

II,  §   1529. 
releasing  shareholder  whose  name  is  not  on  the  register,  II,  §  1530. 
release  of  shareholder  in  respect  of  unallotted  shares,  II,  §   1531. 
no  division  of  the  corporate  property  among  the  shareholders  before  dis- 
solution, II,  §    1536;   and  see,  II,  §  2152,  et  seq.;  also  II,  §   223G. 
release  where  there  has  been  a  transfer  of  shares,  II,  §  1537. 
release  by  act  of  the  creditor,  II,  §  1538. 

when  release  of  one  stockholder  by  a  creditor  no  release  of  the  others, 
II,   §    1539. 
revocation  of  subscription  contract  by  default  or  neglect  of  commissioners, 

II,  §    1540. 
refusal  of  the  corporation  to  receive  the  subscription,  II,  §  1541. 
refusal  of  subscriber  to  sign  articles  after  signing  preliminary  contract, 

II,  §   1542,  1543. 
erasure  or  revocation  of  subscription  before  delivery,  II,  §   1544. 
whether    a    release    of    one    subscriber    discharges    other    subscribers,    IT, 
§§   1545,   19G1. 
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RELEASE  OF  SHAREHOLDERS— (Continued). 

non-delivery  of  stock  certificate  does  not   release   subscriber,  I,   §    1140; 

II.   8   1962. 
fraudulent    withdrawal    of    premium    notes    given    to    mutual    insurance 

company.  II,  §   154G. 
withdrawal  of  members  of  building  and  mutual  associations,  II,  §   1547. 
corporation    cannot    relieve    subscriber    by    purchasing    his    shares,    II, 

§§   1548,  1549,  2054. 
collusive  forfeitures  of  shares  do  not  discharge  shareholder,  II,  §§   1550, 

1551.  1552,  1764,  1802. 
but  bona  fide  compromises  with  shareholders  are  valid,  II,  §§  1553,  1634; 

compare,  III,  §§  2933,  2954,  3996;   IV,  §  5253. 
liquidators  have  no  power  to  cancel  valid  forfeitures,  II,  §   1554. 
valid  cancellation  on  invalid  grounds,  II,  §  1555. 
municipal    subscription    discharged    in    bonds    and    repurchases    of   bonds 

at  a  reduction,  II,  §  1556. 
surrendering  stock  in  land  companies  in  exchange  for  land,  II,   §    1557. 
release  of  shareholders  by  a  valid  forfeiture  of  shares,  II,  §§   1792-1801. 

statutes  providing  against  such  releases,  II,  §  1796. 
changes  in  the  corporate  character  and  purpose  which   release  the  sub- 
scriber, VII,  §  8629. 
changes   in   corporate   character   and   purpose   which   do   not   release 

the  subscriber,  VII,  S  8630. 
not  released  bv  an  authorized  increase  of  capital,  II,  §  2088;  compare, 

I,  §§  78,  1275,  1276,  1277. 
other  facts  which  do  not  release  the  subscriber,  VII,  §  8631. 
conditions  in  subscriptions  which  will  not  release  the  subscriber,  VII, 
g    8632. 
releasing   particular   shareholders,   VII,   §   8633. 
release  of  one   stockholder   by   owner   of   "  labor   debt "   does   not   release 

others.  III.  §  3160. 
release  by  corporation  of  shareholder  not  a  defense  against  creditor,  III, 

§§  3718,  3719. 
that  the  plaintiff  has  released  other  stockholders,  considered  as  a  defense 

by  the  stockholder  being  sued.  III,  §  3747. 
release  by  a  creditor  of  the  corporation  of  a  particular  shareholder.  III, 

§  3796. 
directors  have  no  power  to  release  subsci  ibers  to  stock.  III,  §  4014. 
release  of  directors  when  releases  stockholders,  III,  §  4190. 
shareholder   released   from  his   subscription,   when   estopped   to   share    in 
profit,  II,  §  1892. 
RELIEF, 

form  and  substance  of  relief  under  creditors'  hiUs  in  equity  against  stock- 
holders, III,  §§  3536-3545 ;  and  see  Ckeuitors'  Bills. 
form  of  relief  when  corporation  proceeds  against  directors  for  breaches  of 

their  trust,  III,  §§  4118-4128;  and  see  Directors. 
relief  granted  to  stockholders  and  members  in  suits  against  corporation 

and  others  to  protect  their  social  rights,  IV,  §§  4552—4560,  et  al. 
character  of  relief  granted,  IV,  §§  4491,  4552. 
where  corporation  will  not  sue,  IV,  §  4491. 
preventive  relief,  IV,  §  4552. 
enjoining  third  parties  where  they  have  participated  in  the  injury, 

iV,  S  4552 ;  compare,  IV,  §  4490. 
when  relief  granted  against  thii  d  parties,  when  not,  IV,  §  4490. 
enjoining  the  directors  and  appointing  a  receiver,  IV,  §  4553. 
subject  to  the  rule  that  equity  has  no  jurisdiction  to  dissolve  a  cor- 
poration, IV,  §  4553, 
but  has  jurisdiction  to  distribute  a  trust  fund,  IV,  §  4553. 
removing  the  directors,  IV,  §  4554. 
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decreeing  a  sale  of  stock  taken  by  one  corporation  in  another,  IV,  §  4555. 
cancelling  a  deed  which  is  a  cloud  on  the  title  of  the  corporation,  IV, 

§  4556. 
compelling  the  directors  to  account,  IV,  §  4557. 
right  of  a  tontine  policyholder  to  an  account,  IV,  §  4558. 
compelling  third  persons  specifically  to  perform  a  contract  with  the 

corjjoration,  IV.  §  4559. 
restoring  to  the  stockholders  what  they  have  lost,  IV,  §  4560. 
receiver  when  appointed  to  this  end.  IV,  §  4560. 
kinds  of  relief  admitiistered  under  creditor's  bills,  V,  §  6570. 
appointment  of  receiver,  V,  §  6570. 

injunction    restraining   transaction   of   business,   V,   §   6570. 
account  taken,  V,  §  t)570. 

sequestration  of  earnings  in  case  of  corpo;ations  having  public  duties 
to  perform.  V,  §  6570. 
RELIGIOUS  CORPORATIONS, 

statutes  permitting  formation  of,  I,  §§  165,  176. 

constitutional  provisions  as  to,  I,  §  562. 

constitutional  prohibitions  against  granting  charters  of  incorporation  to 

churches  or   religious   denominations  —  construction  of,   I,   {;    652. 
substantial  grounds  on  which  incorporation  has  been  refused  to  organiza- 
tions formed  for  religious  purposes,  VII,   §   8155. 
defects  in  articles  of  association  for  which  charters  for  such  corporations 

have  been  refused,  VII,  S  8168. 
statutes  conferring  power  of  making  by-laws  upon.  I,  §  970. 
trustees  of,  empowered  to  make  by-laws,  I,  S  999. 
personal  liability  of  members  of,  for  corporate  debts,  III,  §  2942. 
collateral  attack  on  right  of  trustees  to  hold  their  offices,  III,  §   .3897. 
trustees  of,  no  power  to  allow  claims  barred  by  limitation.  III,  §  4015. 
trustees  of,  cannot  vary  securities.  Ill,  §  4019, 
treasurer  of,  no  power  to  accept  drafts.  IV,  §  4719. 
charters  of,  protected  as  contracts  under  the  constitution  of  the  United 

States,  iV,  §  5.387. 
statutorA'  restrictions  upon  the  power  of  religious  corporations  to  take  and 

hold  land.  V,  S  5774. 
power  of  religious  corporations  to  hold  land,  V,  §  5810. 

to  hold  land  as  trustee  for  pious  uses.  V,  §  5810. 
may  make  assignment  for  creditors.  V,  §  6437. 

appointment  of  a   receiver   where   a   church  corporation   is   dissolved.   V, 
§  68.32. 
RELIGIOUS  MEETINGS. 

persons  going  to  or  returning  from,  exempted  from  the  payment  of  tolls, 
V.  §  5922. 
RELIGIOUS  SOCIETIES, 

unincorporated,  members  of,  liable  for  pastor's  salary,  III,  §  2942. 
REMAINDERMAN, 

right  to  dividends  as  between  life-tenant  and  remainder-man,  II,  §§  2191— 
2223. 
REMEDIAL  CONTEMPT.     See  also  Contempt. 
liability  of  corporations  for,  V,  §  6451. 

distinction   between   criminal    contempt   and   remedial    contempt,    V, 

§  6451. 
contempt  for  disobeying  orders  procured  by  corporations,  V    §   6452 . 
REIMEDIES, 

forfeiture  of  shares  a  cumulative,  merely,  II.  §§  1511,  1550,  1784,  1794. 

when  exclusive.  II.  §  1785. 
to  compel  payment  of  dividends,  IT.  §§  2227-2234:  and  see  Dividexd.s. 
of  preferred  shareholders,  II,  §§  2289-2296;  and  see  Prkferred  Shares, 
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of  pledgee  and  mortgagee  of  corporate  sMres,  II,  §§  2C;jC-20S1;  and  see 

Pledges  and  Mortgages  of  Shakes. 
of  holders  of  corporate  bonds;   and  herein  of  the  remedies  of  individual 

bondholders,  V,  §§   (3121-6128;   and  see  Bonuholdeks. 
effect   of  consolidation  of  corporations  upon  remedies   and  procedure,  I, 

§§  395-410;  II,  §  1810;  and  see  Consolidation. 
necessity    of   creditor   exhausting    his    remedy   at    law    before   proceeding 

against  stockholder.  III,   §§   3351-33.34. 
remedies    and    procedure    by    creditors    of    the    corporation    against    its 

shareholders,  III,  §§   3413-3476:    and  see  Stockholders. 
theories    and    statutes    under    ichich    creditors'    remedy    is    at    law.    III, 

§§  3413-3424;  and  see  Stockholders. 
theories  and  statutes  under  which  his  remedy  is  in  equity,  III,  §§  3428- 

:<,A:A-[   and  .see  ^T^  c  K  iioi.DioP.s. 
v^here  creditor  is  also  a  stockholder.  III,  §§  344G-3450;  and  see  Stock- 
holders. 
rules  of  procedure  in  particular  jurisdictions.  III,  §§  3453-3476;   and  see 

Stockholders. 
parties   to  proceedings   by   creditors   against   stockholders,   III,   §§    34S1- 
3509;  and  see  Parties. 
creditors  as  par-ties  pkmitiff.  III,  §§  3481-3489;   and  see  Parties. 
shareholders    as    pu/rties    defendant.    III,    §§     3492-3505;     and    see 

Parties. 
corporation  as  a  party  defendant.  III,  §§  3509-3515,  and  see  Parties. 
the  relief  granted  in  such  cases,  III,  §§   3536-3545;   and  see  Creditors' 
Bills  ;  Relief. 
proceedings  in  equity  by  creditors  against  stockholders,  III,  §§  3518- 

3545;   and  see  Creditors'   Bills. 
nature  and  incidents  of  creditors'  bills  in  such  cases,  III,   §§   3518- 

3523;   and  see  Creditors'  Bills. 
questions  of  pleading  and  procedure  in  such  cases.  III,  §§  3526-3533; 
and  see  Creditoi.s'   Bills. 
remedies  and  procedure  under  statutes  making  directors   liable   to  cred- 
itors for  official  defaults.  III,  §§  4308-434S ;  and  see  Directors. 
remedies    of    members    and    shnreholders    against    the    directors    and    as 

among  themselves,  IV,  §§  4392-4608. 
remedies  of  the  corporation  or  its  representative  against  its  unfaithful 
directors.  III,  §§  4118-4128;  and  see  Directors. 
other  matters  relating  to  remedies: 

remedy  to  reach  a  sequestered  unpaid  stock  subscription  is  in  equity,  III, 

§    2956. 
statutes    creating    remedy    against    stockholder,    remedy    to    he    followed, 

III,  §  3020. 
statutes    affecting    remedies    against    stockholders,    not    unconstitutional, 
III,  §§  3035,  3036,  3037,  3042. 
statutes  taking  away  remedies  invalid.  III,  §§  3035,  3036. 
statutes  giving  a  new  or  additional  remedy  valid.  III,  §  3037. 
waiver  by  stockholder  of  constitutional  immunity  from  liability  for  debts 

of  corporation,  III,  §  3038. 
what  remedy  where  governing  statute  of  foreign  corporation  imposes  an 
individual  liability  and  prescribes  the  remedy.  III,   §§   3054,  3055. 
doctrine  in  Massachusetts,  III,  §§  3050,  3058,  3059. 
in  West  Virginia,  III,  §  3057. 
contrary  holdings  in  other  States,  III,  §  3060. 
remedies  against  stockhohlers  applied  according  to  the  law  of  the  forum, 
III,  §  3064. 
special  remedies  created  by  law  of  domicile  of  corporation,  not  migra- 
tory, HI,  §  3064. 
direct  action  lies  against  members  who  are  liable  as  partners,  III,  §  3078. 
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remedies  of  employes  under  statutes  making  stockholders  liable  for  "labor 
debts,     III,  §  3162. 
whether  such  remedy  is  at  law  or  in  equity,  III,  §  31C2. 
complaint  in  such  actions,  III,   §   3163. 
parties   defendant   in   such   actions,   III,    §    3164. 
remedies^  of  corporation,   shareholders,   strangers,   against   directors.   III, 

remedy   in   equity   against   directors   for   frauds    injuring   third    persons, 

111,    §    4149. 
remedies  given  to  enforce  statutes  making  directors   liable  for  contract- 
ing debts  beyond  prescribed  limits.  III,  §  4268. 
statutes   prescribing   penalties   to   enforce   existing   duties   to   not   impair 
the  obligation  of  contracts,  IV,  §  5436. 
statutes   enhancing   or   changing   remedies    do   not    violate   any   con- 
stitutional  right,  IV,  §§   5436,  5437. 
include  suuniiary  remedies  against  stockholders,  IV,  §   5437. 
statutes  of  limitation,  IV,  §  5437. 
remedy  by  foreign  attachment,  IV,  §  5437. 
power    of    legislature    to    cliange    the    modes    of    service    of    process     VI 

cumulative  remedies  against  corporations  where  statutes  enjoin  common- 
law  duties,  V,  §  6286. 
damages  against  railroad  company  for  failing  to  fence  does  not  exclude 

common-law  liability,  V,  §  6286. 
remedies  against  corporations  committing  frauds,  V,   §   6335. 
action  to  compel  restoration,  V.  §  6335. 
assumpsit  for  money  had  and  received,  V,  §  6335. 
c-ommon-Iaw  action  for  damages  for  deceit,  V,   §   6335. 
bill  in  equity  for  rescission,  V,  §  6335. 
injunction  against  action  to  enforce  contract,  V,   §   6335. 
cancellation  as  cloud  upon  title,  V,   §   6335. 
specific   remedies   given   to    individuals   do    not    bar    indictments   against 

corporation  for  failing  to  perform  their  public  duties,  V,   §   6442. 
remedy  in  equity  against  assignee  for  creditors  of  corporation,  V,  §  6520. 
effect  on  the  remedies  of  creditors  against  stockliolders  of  statutes  con- 
tinuing  the   existence   of   corporations    for    the    puri)ose    of  'suino-    and 
being  sued,  V,  «  6738.  ° 

doctrine   that   the  failure   of  a   foreign   corporation   to   comply   with   do- 
mestic  statutes   merely  suspends   its   remedy  upon   its   contracts   until 
compliance,  VI,  §  7956. 
corporations    entitled    to    what    remedies.    VI,    §    7380;     and    see    more 

especially  Actions. 
special  statutory  remedies  in  favor  of  corporations,  VI    S   7385 
REMEDY  AT  LAW,  ,        ,  ^    i      o. 

must  be  exlu.usted  before  creditors'  suits  can  be  maintained  against  in- 
solvent corporations  or  their  stockholders,  V,  §§  0559,  6500. 

inapplicability  of  the  doctrine  that  equity  will  not  relieve  a  creditor  who 
has  a  remedy  at  law  against  stockholders.  III,  §  3430. 
REilOVAL, 

appointment  of  receiver  in  case  of  removal,  V,  §  0870. 

removing  and  discharging  receivers,  V,  §§  7192-7199;  and  see  Receivers 
OF  Corporations. 

power  of  court  to  order  removal  of  receiver,  V,  §  7194. 
appeal  ^rom  an  order  of  removal,  V,  §  7195. 

as  to  the  removal  of  officers  of  corporations,  see  Amotioit 
REMOVAL  OF  CAUSES, 

removal  of  actions  by  or  against  corporations  from  the  state  courts  to 
the  federal  courts,  I,  §  12;  VI,  §§  7402-7478;  and  see  more  especial! v 
Jurisdiction.  "^ 
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right  of  corporations  to  remove  on  the  ground  of  diverse  citizenship,  VI, 

§  7462. 
submission   to  local  jurisdiction  does  not  preclude  right  of  removal,  VI,. 
_§§   746.3,   7464. 
this  right  of  removal  extends  to  "  tramp  corporations,"  VI,  §  74()5. 
invalidity  of  stipulations  not  to  remove,  VI,  §§  7466,  7467. 
riglit  of  removal  on  the  ground  of  local  prejudice  or  local  influence,  VI, 
§  7468. 
as  to  the  corporation  making  the  affidavit,   VI,   §    7468. 
made  by  an  oflicer  or  agent,  VI,  §  74G8. 
authority  of  oflicer  or  agent  to  make,  VI,   §   7469. 
whether  authority  must  appear,  VI,  §   7469. 
substance  of  the  affidavit,  VI,  §  7470. 
whether  made  on  information  and  belief,  VI,  §   7468. 
conclusiveness  of  the  affidavit,  VI,  §  7471. 
right   of   removal   in   cases   of   a   corporation   created   by   the   concurrent 

legislation  of  two  or  more  states,  VI.  §   7472. 
alien  corporations  entitled  to  removal,  VI,  §  7473. 

controversy  must  'be  between   adversary   parties,  VI,   §    7474. 
removal   of  actions   against    corporations   organized   under   a    law  of  the 

United  States,  VI,   §§   7475,  747G. 
right  of  alien  corporations  removing  causes  from  state  to  federal   courts, 

VI,  §  7478. 
removal   to   federal   court   of   actions   brought   against   receiver    in    state 
court,  V,  §  7134. 
RENEWALS, 

statutes  under  which  stockholders  not  lii^ble  for  corporate  debts  which 

have  been  extended  or  renewed,  III,  §  3117. 
effect  of  renewals  of  corporate  debt,  with  reference  to  the  class  of  stock- 
holders to  whom  liability  attaches.  III,  §   3187. 
that  stockholder  had  a  right  to  renew  the  debt,  defense   when   sued   by 

creditor.  III,  §  3706. 
that  plaintiff  granted  extensions  of  time  to  the  corporation,  considered 

as  a  defense  by  stockholder.  III,  §§  3745,  3769. 
whether  renewals  of  previous  debts  are  within  statutes  making  directors 
.     liable  for  official  defaults.  Ill,  §  4196. 

effect  of  giving  time  to  the  corporation  upon   the  statutory  liability  of 

directors    to   its   creditors   for   failing   to    file   prescribed    reports,    III, 

§  4227. 

whether  corporate  debts  which  have  been  renewed  can  be  enforced  against 

directors  assenting  to  an  excessive  corporate  indebtedness.  III,  §  4276. 

running  of  statute  of  limitations  in  favor  of  shareholders  where  creditor 

has  renewed  indebtedness  of  corporation,  IT,  §  2018;   III,  §   3769; 

compare.  Ill,  §S  4276,  4363. 

corporation    payable    within    a    limited    period,    II,    §    2018;     III, 
where    statute    absolves    stockholders    from    liability    unless    debt    of 
§  3769:  compare,  III,  §§  4276,  4363. 
contracts  creating   indebtedness  when  void  oh  initio   not  made  good   by 
subsequent  renewals,  V,  §  5968. 
RENT, 

liability  of   stockholders   for   rent   accruing   on   existing   leases   after   in- 
solvency of  corporation.  III,  §  3122. 
liability  of   shareholder   for  rent  accruing  after   transferring  his   shares 

under  a  lease  made  before  transfer.  III,  §   3296. 
recovering  rent  under  an  ultra  vires  railway  lease,  V,  §  5888. 
recovering  rents  already  earned,  V,   §   5888. 
where  contract  has  been  fully  executed,  V,   §   5888. 
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obligation   of   receiver   to   pay   rent   upon   property   held   by   corporation 
under  prior  lease,  V,  s  0998. 
not  bound  to  pay  rent  on  onerous  leases,  V,  §  0098. 
payment  by  receivers  of  rent  due  under  "car  trust"  leases,  VI,  §§  7206- 
7211. 
REXTS    AND    PROFITS, 

right   to   rents   and   profits   of   land   accruirg   before   appointment   of   re- 
ceiver of  land,  V,  §  G932. 
REORGANIZATION, 

when  amendment  of  articles  or  certificate  of  incorporation  has  the  effect 

of  a  reincorporation,  I,  §  238. 
various    doctrines    and    holdings    on    this    subject,    I,    §§    25.5-''79  •    VII 
§§    8259-8273. 
statutes   permitting,   construed   strictly,   I,    §    25.5. 

when  not  absolve  new  corporation  from  debts  of  old,  I,  §  255. 
operates  as  a  waiver  of  penalties  by  state,  I.  §   255. 
distinction  between  revival  of  old  corporation   and   creation   of   new 
one,  I,  §  256. 
when  a   question  of  law  and  when   of  fact,  I,   §   256. 
burden   of   showing  reorganization.   I,    §    256. 
franchise  to  be  a  corporation  not  subject  to  judicial  sale,  I,  §  257 ; 

IV,  §  5353,  et  seq. 
statutory  provisions  under  which  reorganized  corporations  succeed  to 

franchises  of  old  ones,  I,   §§   256,  258. 
schemes  of  reorganization  favored.  I,  §  260;   VII,  §  8259. 
effect  of  reorganization  after  mortgajre  foreclosure,  I,  §  261. 

cuts  off  rights  of  stockholders   in  old   corporation.   I,   §   261. 
when  made  bv  arrangement  between  bondholders  and  stockhold- 
ers, I,  §  261. 
tendering    compliance    with    conditiors    of    arrangement,    I, 
§   261. 
creates  a  new  corporation  with  a  new  lease  of  life  I,  §  261;  VII, 
§    8274. 
stockholders   in   old   corporation   cannot   be   forced   into   new   one,   I, 

§  260. 
special  privileges  of  antecedent  corporation  pass  to  new  one,  I,  §  262, 

so  in  case  of  consolidation,  I,  §§  322,  365. 
new  corporation  when  not  liable  for  debts  of  old  one,  I,  §§  263,  264: 

VII,  §  8275. 
exceptions  to  this  rule,  VII,  §  8276. 

assets  of  old  corporation   liable  for   its   debts   in   the  hands   of   ne.v 
one,  I,  §S  265,  266. 
so  in  case  of  consolidation,  I,  §  375. 

saving  rights  of  bona  fide  purchasers.  I.  §   378. 
when  new  corporation  liable  for  debts  of  old,  I,  §§  267,  289;  and  see, 
IV,  §  4459. 
organization    of    new    companv    does    not    necessarilv    destroy    old    one, 
I,  §  268.  '  ... 

stockholders  bound  to  take  notice  of  plan  of  reorganization,  and  to 

signify  their  assent  within  the  prescribed  time,  I,  §   269. 
members  of  stockholders'  conmiittee  cannot  purchase  at  the  sale,  I, 
§  270. 
such  purchases  ratified  bv  a  failure  to  disaffirm  for  an  unreason- 
able time,  I,  §  270. 
but  creditors  may  combine  to  purchase  and  reorganize,  I,  §  271  •  and 

compare,  I,  §  331 ;  ITI,  §  3264 
when  reorganization  deemed  fraudulent  in  law,  I,  §§  332,  333;   and 
compare,  I,  §  355. 
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reorganization  for  the  purpose  of  defrauding  creditors,  III,  §  3264. 

when    minority    shareholders    not    bound    by    reorganization    by    ma- 
jority, I,  §  272. 
when  minority  bondholders  bound  by  reorganization  by  majority,  I, 

§  273;   and  see,  V,  §§   0121;    et  seq.,  6208,  ct  scq. 
reorganization    under    British    and    Canadian    '"  arrangement    acts," 

I,   §   274. 
compromise   arrangements   must  be   substantially   complied   with,    I, 

§  275. 
bondholder  maj  lose  his  rights  by  laches,  I,  §  27G. 
rights  of  holders  of  income  bonds,  I,  §  277. 

effect  of  transforming  a  partnership  into  a  corporation,  I,   §   27S. 
abortive  corporations  re-incorporated  under  a  general  law,  I,  §  279. 
limit  of  option  to  take  shares  on  reorganization  of  company,  I,  §   12()2. 
application  of  new  shares  in  extinguishment  of  debts  of  old  corporation,. 

II,  §   IGOO,  note  2. 
payment  of  shares  in  new  company  in  property  of  old  one  on  a  reorgan- 
ization, II,  §  16.38. 
reorganization  under  special   charter,  evidence  of  assent  of  members   to, 

II,  §    1937. 

taxing  a  state  bank  reorganizing  as  a  national  bank,  II,   §   2861. 
reorganization  of  a  corporation  for  the  purpose  of  defrauding  its  creditors,. 

III,  §   3264. 

does  not  forfeit  the  rights  of  a  shareholder  as  a  creditor,  IV,  §  4459. 
suit  of  shareholder  against  scheme  of  reorganization,   IV,   §   4492, 
when  equity  will  not  enjoin  a  dissolution  for  the  purpose  of  reorganiza- 
tion, IV,  §  4530. 
ratification  of  contracts  made  with  a  predecessor  corporation,  IV,  §  532.^. 
as  where  a  railroad  corporation   is  sold  out  under  a   mortgage,  IV, 

§  5323. 
question  of  ratification  left  to  the  jury,  IV,  §   5323. 
reorganization   under   general   law   abandons   immunities   granted   by   old 

charters,  IV,  §  5366. 
when  reorganized  corporation  becomes   subject   to   existing  law  with   re- 
gard to  tolls  and  charges,  IV,  §  5545. 
power  of  a  corporation  to  assume  the  debts  of  a  precedent  partnership, 

IV,  §  5725. 

how   far   a   turnpike   company  may  be   reorganized   prolonging   its   right 

to  collect  tolls,  V,  §  5938. 
of  corporation  after  foreclosure  sale,  I,   §   261;   V,   §§   6246,   6834;    VII,. 

§  8265. 
scheme    of    reorganization    providing    for    issue    of    preferred    stock,    V, 
§  6246,  page  4874,  note  1. 
effect  of  delay  in  coming  into  the  scheme  of  reorganization,  V,  §  6247. 
exchange  of  old  bonds  for  new  bonds.  V,  §  6247. 
paying  a  certain  percentage  of  cash,  V,   §   6247. 

what  if  dissenting  stockholder  had  no  notice  of  an   arrangement  tt> 
issue  new  stock  to  him  within  a  prescribed  time,  V.  §  6247. 
equitable  relief  to  bondholders  offering  to  deposit,  but  offer   refu-ed,  V, 

§   6247. 
reorganization   after  purchase   at  foreclosure   sale  by   a   majority  of   the 
bondholders,   V,    §    6248. 
minority  must  defer  to  views  of  majority,  V,   §   6248. 
other  holdings  touching  schemes  of  reorganization,  V,  §  6249. 
creditors  of  old  corporation  have  an  equitable  lien  on  assets  transferred 

to  a  new  corporation.  V,  §   6547. 
receiver  appointed  pending  reorganization,  V,   §   6834. 
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REORGAXIZATIOX —(Continued). 

corporate  life  can  be  prolonged  only  by  ti;e  i=tate,  \T;I,  §  S2C0. 

prolongation  under  gene.al  statutes  and  special  grant-^,  VII,  §  82G1. 

statutory  piivilege  of  reorganizing  not  protected  as  a  contract  under  the 
constitution  of  the  United  States,  VII,  §  82G2. 

rechartering  a  corporation  already  existing  in  another  state,  VII,  §  82G3. 

reorganizing  a   domestic  corporation  in   another   state.   VII,    §   82t;.l. 

reorganization  by  bondholders  without  foreclosure  sale.  VII,  §  82G(). 

reorganization  pending  an  injunction  and  receivership,  VII.  §  8267. 

reorganization  bv  bondholders  and  stockholders  to  the  exclusion  of  credit- 
ors, VII,  §  8268. 

assent  of  stockholders  to  a  reorganization,  VII,  §  8269. 

acts  of  the  committee  of  reorganization,  VII,  §  8270. 

excluding  stockholders   and  bondholders  from  participation   after   a  pre- 
scribed time.  VII,  §  8271. 

assuming  the  debts  of  the  old  corporation.  VII,  §  8272. 

payment  of  an  "  organization  tax,''  VII,  S  8273. 

circumstances  under  which  new  company   liable  for  new  business  trans- 
acted in  name  of  old  company,  VII,  §  8277. 

new  company  succeeds  to  what  rights  of  the  old.  I.  §  262;  VII,  §  8278. 
does  not  succeed  to  an  exemption  from  legislation  changing  rates  of 
toll,  VII,  §  8278. 
REPAIR, 

liability  of  corporations  oicniyuj  public  works  for  failure  to  keep  them  in 
repair,  V,  §§  63.58-6361;   and  see  Xegligexce. 

acceptance  of  tolls   by  turnpike   company   prevents   it   from   denying   its 
obligation  to  repair.  IV,  §  52o7. 

covenants  in  railway  leases  to  repair,  V,  §  580^. 

indictment  of  directors  of  turnpike  or  bridge  company  for  failure  to  keep 
road  or  bridge  in  repair,  V,  §  5936. 

liability  of  toll-road  company  for  suffering  its  road  to  get  out  of  repair,  V, 
§  5937. 

corporations    indictable   for    failure   to    keep    their   works    in    repair,    V, 
§§  6428,  6429,  6430. 
defenses  by  corporations  to  such  indictments.  V,  §  6442. 

issuing  receiver's  certificates  to  make  repairs  and  prevent  dilapidation.  V, 

§  7171. 
dissolution  of  turnpike  corporations,  etc.,  for  failing  to  keep  their  roads 
in  repair,  V.  §  6626. 
REPARATION.     See  Repair. 
REPEAL, 

of  bv-laws.  I,  §§  960.  976. 

of  -tatute  allov.-ing  shares  to  be  paid  for  in  property  —  effect  of,  II,  §  1610. 
REPEAL  OF  CHARTERS  AND  ENABLING  ACTS, 
of  charter  before  acceptance.  I,  §§  57.  58. 

of  acts  of  incorporation,  constitutional  provisions  reserving  right   of,  I, 
§§  541,  544. 
existing  charters  may  be  annulled  where  no  organization  has  taken 
place,  I,  §  546. 
reservation  of  right  to  amend  charter  —  effect  of,  upon  statute  creating  or 

repealing  individual  liability  of  shareholders.  III,  §  3034. 
effect  upon  the  accrued  rights,'  of  the  repeal  of  a  statute  making  directors 

liable  to  creditors  for  official  defaults.  III,  §  4168. 
effect  of  reservation  of  power  in  the  legislature  to  alter  or  repeal  charters, 
IV.  §  5408. 
reservation  qualifies  grant.  IV.  §  5408. 
i-eservation  may  be  made  in  the  charter,  in  the  constitution  of  the 

state  or  in  the  general  -tatutes.  IV,  §  5408. 
how  the  power  thu^  reserved  may  be  exercised,  IV,  §  5409. 
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REPEAL  OF  CHARTERS  AND  ENABLING  ACTS  — (Continued) ^ 
effect  of  reservation  —  judicial  dicta  on  this  subject,  IV,  §  5410. 
exercised  in  what  particulars,  IV,  §  5411. 

effect  of  the  reservation  of  an  absolute  light  of  repeal,  IV,  §  5412. 
power  not  exercised  so  as  to  impair  vested  rights,  IV,  §  5413. 
effect  of  repeal  of  charters  upon  existing  contracts,  IV,  §  5414. 
eft'ect  of  assignment  of  corporate  franchise  upon  legislative  power  to 

alter  or  repeal,  IV,  §  5415. 
state  cannot  force  upon  corporators  an  amendment  of  their  charters, 
IV,  §  5416. 
reservation  of  power  in  legislature  to  alter  and  amend  charters  does  not 

extend  to  creating  a  new  corporation,  IV,  S  5418. 
of  right  of  repeal  upon  tlie  happening  of  a  futuie  contingency,  IV,  §  5419. 
whether  the  state  legislature  or  the  courts  are  to  judge  whether  the 

contingency  ha.5  happened,   IV,   §    5419. 
comments  on  the  view  that  the  courts  alone  can  determine  that  the 

contingency  has  happened,   IV,   §    5420. 
view  that  the  decision  of  the  legislature  on  the  subject  is  subject  to 

judicial  revision,  IV,  §  5421. 
even  upon  questions  of  fact,  IV,  §§  5421,  5422. 
such  reservations  not  construed  as  impairing  the  police  power,  IV,  §  5423. 
effect  of  consolidation  upon  legislative  power  to  alter  or  repeal,  IV,  §  5424. 
of   legislative  power   to  alter   and  amend   charters  —  effect  of,   on   power 
to  interfere  with  contracts  between  employer  and  employe,  IV,  §  5496. 
repeal  of  charter,  by  what  majority  of  legislative  vote,   IV,   §   5466. 
provisions  of  special  charters  not  repealed  by  subsequent  general  laws,  IV, 

§  5679. 
repeals  by  implication  not  favored,  IV.  §  5680. 

general  affirmative  act  does  not  abrogate  earlier  particular  one,  IV, 
§  5680. 
unless  the  latter  covers  the  whole  subject,  etc  ,  IV,  §  5680. 
power  of  the  legislature  over  mode  of  assessing  damages  in  condemnation 

proceedings  where  right  ©f  repeal  has  been  reserved,  IV,  §  5623. 
effect  of  a  repeal  and  a  re-enactment  of  an  enabling  act,  VII,  §  8305. 
legislature  may  compel  railway  companies  to  establish,  change  or  repair 
"highway  crossings  under  power  to  alter,  amend  or  repeal  charters,  IV, 
§   5505. 
effect  of  a  reservation  to  the  legislature  of  the  power  to  alter  or  repeal 

charters  upon  the  power  to  regulate  tolls  and  charge.^.  IV,  §  5535. 
dissolution  of  corporations  by  legislative  repeal  of  charters,  V,  §  6579. 
no  repeal  unless  power  thereto  has  been  reserved,  V,  §  6579. 
repeal  on  the  happening  of  a  certain  condition,  V,  §  6579. 
whethei-  legislature  or  courts  to  judge  when  the  condition  has  hap- 
pened, V.  §§  6580,  0581. 
effect  of  the  repeal  of  a  corporate  charter,  V,  §§  6748,  6749. 
as  to  the  repeal  of  special  charters,  see  Amendment  of  Charters. 
REPLEVIN, 

of  property  in  custody  of  receiver  of  insolvent  national  bank,  VI,  §  7327. 
actions  of  "leplevin  not  prohibited  by  national  bank  act,  VI,  §  7327. 
actions  of  replevin  for  recovcy  of  personal  property  or  value  lies  against 
corporations,  VI,  §  7397. 
REPLICATION, 

to  plea  of  nul  fiel  corporation,  particularity  in,  VI,  §  7674. 
by  Attorney-General,  to  plea  in  quo  warranto  proceedings,  V,  §§  6798,  6801. 
substance  of  the  replication,  V,   §   0803. 
REPORT, 

of  commissioners,  whether  evidence  under  statute  making  directors  liable 
for  false  reports.  III,  §  4255. 
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when  no  defense  t;y  director?  for  failing  to  make  a  report,  that  the  neglect 

was  that  of  the  secretary  to  whom  the   debt  was  originally  due,  III, 

§  41S5;  and  see  Directors. 
power  of  the  legishitu  e  of  a  state  to  compel  insurance  companies  to  report 

their  condition,  liabilities,  etc.,  IV,  §  5523. 
statutorif  liabiUtij  of  directors  for  failing   to  P^'^^^^^-^^   verified  reports  ^^ 

the  condition  of  the  corporation,  III,  §§  4221-4236;  MI,  §§  8.r24-8o32; 

and  see  Directors.  i,,-i.- 

statutory   liability   of   directors   to   creditors   for   ma^^^ng  ^^^fP^ili'^^'J'^ 

false  reports  of  the  condition  of  the  corporation,  III,  §^  4240-42oo;  ana 

see  Directors. 
REPORTER 

whether"  a   "  laborer "   within   a    statute   making   stockholders   liable   for 

"labor  debts,"  III,  §  3151. 
RFPRESFVT  ^TIOX 

when  'stockholders  bound  by  representation  through  the  corporation,  III, 

when  the' conduct  of  the  trustee  in  a  mortgage  with  reference  to  litigation 
binds  th"  bondholders  by  representation,  V,  ^  bl2b. 
or  when  bondholders  suing  for  all  binds  the  others  by  representation, 

doctrine  that  shareholders  are  bound  by  representation  through  the  cor- 
poration in  creditor's  suits  and  need  not  be  made  parties,  \  ,  ^  bobb. 
REPRESEXTATIOXS,  ,      ,    x_     ^.■  ♦   .•  xv 

whether  the  teller  of  a  bank  binds  the  bank  by  his  representations,  IV, 

§  4833. 
bv  managing  asent  of  the  extent  of  his  powers  —  effect  of,  IV.  §  4S50. 
ceneral  rule  that  a  corporation  is  not  bound  bv  the  representations  made 

by  an  officer  or  agent  as  to  his  authority,  IV,  §  4880 ;   see  also  ADins- 

sioxs :   Declarations. 
REPUTATION, 

corporation  mav  acquire  name  by.  I.  §  280.  _ 

proof  of  corporate  existence  by  reputation.  ^  I.  §   /004. 

general   reputation  a  mode  of  proving  the  existence  of  a  corporation  m 

criminal  cases,  VI,  §  7713. 
RPOIjEST 

allet^ation  of  request  in  action  to  recover  for  services,  IV,  §  4336. 
request  of  directors  to  sue  before  action  by  _stockholders,  IV,  §§  4o00-4o0j. 

when  no  request  necessary.  IV,  §  4507. 
requesting  receiver  to  sue  after  insolvency,  IV,  §  4500. 

REQUISITION,  ,   ,      ,    .  ,  .      TT 

bv  state  court  upon  receiver  of  national  bank  to  surrender  property,   V  , 

■§  6899. 
RES  ADJUDICATA.     See  also  Judgment, 

extent  to  which  judgment  against  corporation  estops  shareholaers  tn  pro- 
ceedings against  them.  III.  S§  3392-3409;  and  see  JroGME.NT. 
stockholder  bound  by  adjudication  against  corporation  in  foreign  insolvent 
proceeding.  III.  §  3049.  ,  ,    .,  ^-         ttt 

when  stockholders  bound  by  representation  through  the  corporation,  ill, 

§   3493. 
questions  of.  in  actions  bv  creditors  against  shareholders.  III.  §  3669. 
defense  of  former   adjudication   in  an  action  to  charge  a  director   for   a 
statutorv  default.  Ill,  §  4371. 
judgment  against  the  corporation  no  estoppel.  III.  I?  4371. 
judgment  against  a  stockholder  no  e-^toppel.  III.  §  4371. 
judoTuent  against  anv  other  officer  or  stockholder  no  estoppel,   III. 
§'4371.      °  '  ,   .  .         , 

pleading  of  res  judicata  in  action  for  mandamus  to  compel  inspection  of 
books  and  papers,  III,  §  4434. 
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RES  AD  JUDICATA— (Continued). 

decieo  foreclosing  corporate  mortgage  binds  by  representation  privies  as 

weil  lis  parties,   V,  §  0214. 
distribution  under  receiver  pendente  lite  conclusive  in  a  subsequent  pro- 
ceeding to  dissolve,  V,  §  6909. 
impeaching  the  decree  appointing  a  receiver,  VI,  §  7223. 
RESCISSION, 

of  agreement  of  consolidation  not  allowed  without  restoring  consideiation, 

I,  §  335. 
right  to  rescind  agreement  to  take  new  shares  upon  increasing  capital, 
where  all  the  shares  not  taken,  II,  §  2103;   compare,  II,   §§    1322, 
1739;   III,  §  3(;94. 
power  of  corporation  to  rescind  vote  to  inc  ease  capital,  II,  §  2104. 
of  contract  procured  by  fraud  of  corporate  agent,  II,  §   1301,  et  seq.;  Ill, 

§  3707:  VII,  §§  8035-8640;  and  see  Fraud  axd  Deceit. 
American  decisions  denying  right  of,  in  case  of  fraud  inducing  share  sub- 
scriptions, II.  S  1309. 
distinction  between  actions  at  law  for  deceit,  and  actions  in  equity  for  a 

rescis.-ion  on  the  ground  of  fraud,  II.  S  1470;  compare,  II,  §  1388. 
of  subscription  to  corporate  shares  on  the  ground  of  fraud  —  time  within 
which  rescission  must  be  claimed,  II,  §§  1438,  1456;  and  see  also  Fraud 
AND  Deceit. 
of   contracts   of   subscription    to   corporate   shares   a   release   of   the   sub- 
scriber—  general  doctrine  upon  this  subject  collected,  II,  §§  1511-1557; 
and  see  Release  of  Shaueiioldeks. 
release  of  shareholders  where  there  is  a  power  to  alter,  rescind  or  abandon 

contracts.  II,  §   1532. 
of  a  contract  for  the  payment  of  shares  in  property,  II,  §§  1634,  1635. 
by  purchaser  of  shaics  when  issued  at  less  than  par  —  right  of,  II,  §  2049. 
of  declaration  of  a  dividend,  and  reclamation  by  corporation  of  dividend 
improperly  declared,  II,  §  2135;  compare,  III,  §  4288,  et  seq.;  and 
see  Dividends. 
reclamation  where  the  capital  has  been  divided  and  the  company  hag 

become  insolvent.  II,  §  2136. 
such  dividends  remain  a  trust  fund  for  creditors,  II,  §  2136. 
right  of  reclamation  passes  to  assignee  of  corporation,  II.  §  2130. 

construction  of  Iowa  statute  authorizing  such  reclamation,  II,  §  2137. 
rescission  of  conveyances  to  corporations  not  empowered  to  take  land,  V, 
S   5804. 
rescission   of   such   conveyances   on  the  ground  of  a   misuser   of  the 

land.  V.  §  5805. 
as  where  land  granted  for  a  toll  house  is  rented  for  a  blacksmith  shop, 
V,  S  5805. 
rescission  on  the  ground  that  the  grantee  corporation  is  non-existent,  V, 

§  5800. 
of  ultra  vires  lease  of  railway  property,  right  and  duty  of,  V,  §  5882. 
disatlirmance   of   contracts   by   which   corporations   abnegate   their   public 

duties,  V,  §§  5882,  5998._ 
continuing  dutv  of  rescission  in  case  of  contracts  in  which  corporations 

abnegate  their  public  duties,  V,  §§  5882,  5999,  0000. 
duty  of  corporation  to  rescind  contract  involving  a  continuing  violation 
of  law,  V,  §  0002. 
right  of  rescission  predicated  upon  doing  justice  to  the  other  party, 

V,  §  6003. 
right  of  the  other  partj^  to  recover  what  he  has  lost  after  rescission, 

V,  §  0004. 
illustrations  in  the  ca'^e  of  invalid  municipal  bonds,  V,  §  0003. 
action  for  rescission  of  contract  procured  by  coiporation  through  deceit, 
V,  §  6335. 
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right  of  a  corporation  which  has  entered  into  an  ^nW^J^  t™f^,°^  '''''• 
bination  in  restraint  of  trade,  to  withdraw,  V.  §§  G403    6410. 
and  to  have  legal  process  to  recover  its  property  from  the  managing 

body.  V,  §§  «403,  0410.  .       .        ^       -^     a-tt    s  s-«i 

ri<.ht  of  stockholders  to  have  ultra  rtres  contracts  set  aside    \  II,  §  8661. 

°    vio-ht  to  rescind  such  contracts  lost  by  laches.  \I1,  i?  83-3 1. 
ricrht  li  rescission  of  contract  to  take  shares  because  of  frauds  of  pro- 

^noters   members  of  svndicates,  etc.,  VII,  §  863o. 
wharfals'e  pro^P^<^tuses,  representations,  concealments,  etc..  afford  ground 

^^^IXZc^^n  S  subscribers  between  whom  a.d  the  «,n.or^ 
ti^n  secret  arraAgements  have  been  made,  afford  such  ground  for  a 
rescission,  VII,  §  8G37.  .     . 

mere  non-disclosure  as  a  ground  of  rescission,  VII.  §  8039. 

effect  of  delav  in  claiming  a  rescission,  VU,  §  »04U. 

ri-ht  of  rescis^i.n  for  fraud  where  shares  have  been  forfeited   \II,  §  8641 

re'scinding  a  previous  assessment  upon  shares  in  order  to  make  a  new  one, 
VII.  §  8670. 

^^^of^Ltlr^n  state  legislature  to  alter  or  repeal  charters,  extent  of  manner 
oHxerdse   etc.,  IV,  §§  5409-5416;  and  see  Amendment  of  Chaeters; 
Repeal. 
RESIDENCE  OF  CORPORATIONS,  .        ,     t   ss  fi»fi_fiQ7 

place  of  holding  corporate  meetings  and  doing  <-orporate  acts,  I,  §§  686-69/. 
corporations  anciently  named  as  of  some  place.  I,  §  087. 
cannot  have  two  domiciles.  I,  §  688.  ^    k  ^cn 

reside  where  thev  exercise  their  functions.  1.  §  Oh.i.  ^      -^  j 

raiiroad  company  resides  in  any  county  in  which  it  operates  its  road, 

I'  §  689.  .^1  T    8  fion 

Dower  to  establish  agencies  at  other  places,  I,  §  OJO. 

Residence  of  corporations  chartered  by  two  or  more  adjoining  states,   I, 

whether"  corpoition  loses  its  character  by  migrating  to  another  state.  I, 

disdm-lion  between  the  citizenship  and  i evidence  of  a  corroration.  I,  §  692. 
enioinin-  corporation  from  removing  its  assets  out  of  the  >;tate,  I.  |  693. 
coistituent  aits  must  be  performed  withm  the  state  of  creation,  I,  §§  694, 
947:    III,    §    3933;    IV.   §    5318.  T    8  fiQ:t 

primarv  franchises  exercised  only  in  state  of  creation,  I,  fe  0J4. 
secondary  franchises  exercised  anywhere,  1,   5!   094 
corporation  wlien  estopped  from  raising  question  of  invalidity  of  cor- 
porate acts  performed  outside  the  state.   1,  §   O.J.5. 
place  of  hoMine  corporate  elf-c-tions.  I.  §  7^03  t    s  fiofi .   TTT 

validitv  of  corporate  elections  held  outside  the  state,  I,   §  696,    ill, 
§  3865:   compare,  I.  §  703.  •  ,    t    s  rofi 

doctrine  that  such  elections  are  wholly  void.  i.  ^  oyb. 
that  directors  so  elected  are  not  such  de  facto,  i,  «!  09b. 
rule  where  corporation  chartered  by  two  or  more  adjoining  states, 
I    §  696. 
meetintrs  held  at  what  place  within  the  state.  I^  §  697. 
such  place  of  meeting,  how  fixed,  I.  §§  <i9..  710. 
when  officers  so  elected  are  officers  ae  facto,  1.  ^  0.J7.  _ 

theory  that  corporation  resides  at  its  principal  office  or  place  of  business, 

that  it  resides  wherever  it  exercises  its  frnnchises.  VI,  §§  7424,  7425. 
theory  that  residence  of  a  corporation  is  the  readence  of  its  president,  VI, 

modern  rule  as  to  the  residence  of  corporations  for  purposes  of  jurisdic- 
tion, VI,  §  7999. 
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RESIDENT  AGENTS, 

foreign   corporations  may  be   required   to   appoint   resident   agents   upon 
whom  process  may  be  served,  VI,  §  7888. 
RESIGNATION, 

of  corporate  office,  I,  §  794 ;  III,  §  388G. 

evidence  to  prove.  III,  §  3886. 

how  made,  ill,  §§  3886,  4358;   IV,   §  4657. 

may  be  made  orally,  III,  §  4358;  VII,  §  8460. 
form  of,  immaterial,  III,  §  4358. 

must  be  evidenced  by  some  unequivocal  act,  III,  §  4358. 
by  t'^istee  of  his   trust,  elfect   upon   his  liability  as  a   shareholder.   III 

§  3199. 
whether  director  remains  such   dc  facto  after   resignation.  III.  SS   3896- 

3901. 
of   national   bank   directors,   efl'eet   of,    upon    their   personal    liability   for 

official  misconduct.  III,  §  4305. 

by  director  of  his  office,  when  exonerates  him  from  liability  for  prohibited 

acts,  III,  §  4358. 

whetlier  acceptance  of  resignation  necessary  to  make  it  operative   III 

§  4358.  1  -        . 

of   president   of   private   corporation,   whether    acceptance   nece-sarv     IV 

§  4611.  .'        . 

of  bank  direc'.ors,  made  orally  to  the  president,  whether  good,  IV,  §  4657. 
of  all  corporate  officers,  whether  works  a  dissolution,  V^  S  6G56.' 
appointment  of  new  receiver  in  ease  of  resignation,  V,  §  6870. 
service  of  process  upon  diie-tor  after  corporation  defunct,  or  after  resigna- 
tion or  abdication  by  directors,  VI,  §  7508. 
service  upon  corporate  officers  after   resignation   or  abandonment  of 
office,  VI,  §§  7509,  7510. 
right  of  director  to  resign,  VII,  §  8460. 
terminates  salary,  VII,  8  8586. 

of  membership  in  a  building  and  loan  association,  see  WiTiinRAWAL 
RES  INTER  ALIOS  ACTA, 

whether  corporate  records  admissible  to  connect  a  stranger  with  the  cor- 
poration, II,   §§    1924,   1925,    1926. 
in  actions  for  assessments,  corporate  records  admissible  to  prove  the 
amount  of  an  assessment,  II,  §   1925,  note  4. 
RESOLUTION. 

of  corporation,  distinguished  from  a  by-law.  I,  §  936. 
of  the  directors,  when  admissible  against  corporation,  VI,   §   7729. 
formal  resolution  of  directors  authorizing  corporate  mortgage  not  neces- 
sary, V,  §  6175. 
authority  presumed  to  have  been  given,  V,   §   6175. 
resolution  provable  by  circumstances,  V,  §  6175. 
of   directors,   authorizing  the   execution  of   corporate   instruments  —  con- 
struction of,  V,  §  6177. 
what  resolution  of  directors  will  authorize  assignment  for  creditors    V 
§  6481.  '  '      ' 

when   i-esolution   of  directors   required   to   transfer   property   under   New 

York  Banking  Act  of  1882,  V,  §  6519. 
of  board  of  directors  adopting  device  as  a  seal,  not  necessary  to  validity 

of  sealed  instrvunents,  IV,  §  5104. 
passage  of  formal  resolution  not  necessary  to  a  ratification,  IV,  §  5286. 
in  what  cases  contracts  may  be  executed  without  formal  lesolution  of  the 

directors,  VII,  §  8424. 
resolution  assessing  shares  must  be  formally  passed,  VII,  §  8671. 

assessments  made  on  tlie  street  not  effective,  VII,   §   8671. 
whether  resolution  of  directors  making  an  assessment  must  fix  date  ana 
place  of  payment,  VII,  §  8669. 
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IXDEX.  Respondeat  superior 

RESPOXDEAT  SUPERIOR, 

uijplication    of    the   doctrine   of   respondeat   superior    to    corporations   so 
as  to  make  them  liable  for  the  torts,  trespasses,  and  malicious  acts  of 
their  agents   and  servants,  V,   §§   6275-03U(J ;    and   see   Torts  :    Fraud 
AXD  Deceit;  Trespass;  iL^Liciors  Injuries;   Negligexce 
statement  of  the  application  of  the  rule  of  respondeat  superior  to   pri- 
vate  corporations,   V,    §    627G. 
act   must   have   been   done   within   tlie   scope   of   the   emplovment   or 

agency,  V,   §  6277. 
doctrine  does  nrt  apply  to  independent  contractor.  V,   §   6278. 
liability  of  corporations  for  torts  of  agents  and  servants,  VII,  §  8395. 
corporations   bound   by   the   acts   of   their   authorized   agents   within   the 
scope   of    the    corporate   powers    and    the    agents'    authority,    VII, 
§  8408.  °  .> '  . 

what  agents  deemed  so  authorized,  VII,   §   8409. 

when  not  bound  by  the  declarations  or  admissions  of  their  agents 
VII,  §  8410. 
directors  not  liable  for  the  frauds  and  icrongs  of  subordinate  corporatp. 
agents  appointed  by  them,  unless  they  have  authorized  such  frauds 
and  icrongs.  Ill,  §§  409G-4097 :   and  see  Directors. 
rule  of  respondeat  superior  makes  corporation,  not  directors,  liable 
for  icrongs  of  subordinate  servants,   III,    §§    4096-4097;    and   see 
Directors. 
liability  of   directors   of  corporations   for   the   acts   and   nedect   of   their 
subordinates,  III.   §   4107:   VII.   §   8.566. 
not  in  general  so  liable.  III.  §  4107. 

so  liable  where  they  delegate  their  discretionary  duties.  III,  §  4107. 
as  where  bank  directors  delegate  the  exclusive  charge  of  loans 

and  discounts  to  the  cashier.  III.  §  4107. 

when   so   liable   for   the   acts   or   negligence   of   committees    III 

§  4107.  ' 

when   so   liable   for   overdrafts   allowed   bv   cashier     III     8   4107 

p.  300.1,  note  3.  ..,.:>. 

for    insolvency    through    discounting    paper    of    a    director     III 

4107,   p.    300,5.   note   3. 

for   losses   through   frauds   and   forgeries   of   the   secretary    III 

§  4107,  p.  3005.  note  3. 

when  the  acts  of  the  president  bind  the  corporation  and  when  not    IV 

§  4613.  '        ' 

corporation  not  bound  by  his  acts  in  manifest  violation  of  his  duty 

IV,  §  4614. 
nor  where  he  is  acting  for  a  third   person.  IV.   §   4615. 
nor  where  he  is  acting  for  himself  personally,  IV,  §   4616. 
liability  of  a  corporation  for  the  torts  of  its  treasurer,  IV,  §  4734. 
cashier   of   bank   not   liable   for   losses   happening  through   dereliction   of 

his  subordinates,  IV,  §  4828. 

rule  of.  binds   bank   to  answer   for  fraudulent   certification   of  checks   bv 

its  teller.  IV,  §  4839.  "^ 

liability  of  bank  for  other  frauds  of  its  teller,  IV,  §  4841. 

when    teller   of   bank   civilly   liable   for    embezzlements    by   other    officers 

IV    §  4842.  ">-"ci    uuiLcis. 

corporation  bound  by  the  acts  of  their  agents  the  same  as  natural   ner- 
sons,  IV.  §  4874.  ' 

when  acting  within  the  general  scope  of  their  authority    IV    §  4874 
although  they  act  in  violation  of  their  duty,  IV    §  4874 
corporation    not    liable    for    acts   of    its   officers' or    agents    done    throucrh 
private  malice,  IV,  S  4993.  "^ 

officer>^   p.r.d  agents   not   liable   for   torts   of   subordinate   a^rents    IV 
§    4993.  «ftCnLft,   XV, 
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Respondeat  superior— Retroactive  laws     INDEX. 

RESPONDEAT  SUPERIOR  —  ( Cent  inued ) . 

liability  of  corporations  for  the  frauds  of  their  agents,  V,  §§  G321-6335; 

and  see  Fraud  and  Deceit. 
application  of  doctrine  of   respondeat  superior  to   corporations   in   cases 

of  negligence,  V,  §  G347. 
application    of    the    doctrine    of,    witlt,    reference    to    exemplary    damages 

against  corporations,  V,  §§  6384-0389;  and  see  Damages. 
when  ministerial   officers  are  liable   for  the  torts   of  their   subordinates, 

VII,    §    850G;    compare,   III,    §    4107;    IV,    §    4828. 
how  far  building  associations  bound  by  acts  of  their  agents,  VII,  §  8752. 
liability   of  building   associations   for"  frauds   and   torts   of   agents,   VII, 

§   8754. 
liability  of  co-adventurers  for  frauds   of  their   agent   inducing   subscrip- 
tions to  corporate  shares,  II,   §    1475. 
RESTITUTIO  IN  INTEGRUM, 

in  Scots  law,  time  within  which  allowed,  II,   §    1447. 
RESTORATION, 

to  stockholders  of  what  thev  have  lost,  when  made  in  stockholders'  suit, 

IV,  §  45U0. 
stockholders,   in  suit  to  redress  grievances,   must   offer   to   restore   what 
corporation  has  received,  IV,  §  4598. 
RESTRAINT  OF  ALIENATION, 

donation  of  land  to  a   corporation  with   a   condition   against   alienation, 
V,  §  5819. 
such  a  condition  void,  V,   §  5819. 
RESTRAINT   OF   TRADE, 

invalidity  of  by-laws  in  restiaint  of  trade,  I,  §   1038. 

corporate  by-la"'s  must  not  be  in  restraint  of  trade,  I,  §§  1029,  1030,  1031, 
1032. 
exceptions  in  the  case  of  combination  among  workmen,  I,  §    1030. 
doctrine    of,    prohibits    corporation    from    restraining    transfers    of    their 

shares,  II,  §  2310. 
by-laws  restraining  alienation  of  shares  held  to  be  in,  III,  §  3233. 
dissolution  of  corporations  for  joining  illegal  "  trusts  "  devised  to  stifle 

competition,  V,  §  6627. 
comhinations  among  corporations  to  prevent  competition  and  i,i   restraint 
of  trade,  V,  §§  6399-0415. 
RESULTING  TRUSTEE, 

director  purchasing  corporate  projjerty  at  judicial  sale  holds  as  trustee 
for  corporation.  III,  §  4072. 
RETAINER, 

of  counsel,  when  need  not  be  under  seal,  IV,   §   4867. 
effect  of  general  retainer  by  resolution,  TV,   §   4867. 
retainer  need  not  even  be  in  writing,  IV,  §  4866. 
RETALIATORY   STATUTES, 

retaliatory    state    statutes    directed    against    foreign    corporations.    VT, 
§  7930. 
statutes  taking  effect  upon  the  contingency  of  certain  legislation  in 

other  states,  VI,   §   7930. 
constitutioualitv  of  these  statutes  as  creating  unequal  taxation,  VI, 

§    7930. 
distinction  Iiet^-een  statutes  of  retaliation  and  statutes  of  reciprocity, 
VI,  §  7931. 
statutes   of   reciprocity  liberally   construed,   VI,    §    7931. 
statutes   of   retaliation    strictly   construed,   VI,    §    7931. 
RETALIATORY  TAXATION, 

retaliatory  taxation  of  foreign  corporations,  VI,   §   8132. 
RETROACTIVE   LAWS, 

not    to    be    passed    for    benefit    of    private    corpoiations  —  constitutional 
prohibition,  I,  §  557. 
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INDEX.     Retroactive  laws— Revenue  laws 

RETROACim:  LAWS— (Continued).  ... 

constitutional   provisions   imposing   restraints   upon   the   creation   of   cor- 
porations or  granting  of  corporate  privileges,  not  retroactive,  1,  &  o/o. 
invalidity  of  by-laws  which  are  retroactive,   1,   §   94G. 
retroactiVe   eflfect   of   statutes   making   directors   and   stockholders   liable 

for  debts  of  a  companv  previously  organized,  111,  §  298(). 
statutes   imposing   individual   liability   upon   stockholders   not   construed 
as  retroactive.  Ill,  §  3021.  . 

liability   of    stockholder    governed    by    statute    m    force    when    debt 

created,   III,   §    3022.  v       i,  i  ,       -^^oiuprl 

by-laws  restraining  right  to  transfer   shares   when   shareholder   indebted 

to  corporation,   not   construed  ns   retroactive.   HI,   *t    .:!--40. 
corporations  protected  by  the  constitution  against  retroactive  lau^,   i\  , 

statutes  'construed   as    prospective    unless   the   contrary    plainly    ap- 
pears,  IV,   §   5434.  .   .  ■   u  +  ,    IV 
charters  not  construed  as  retroactive  or  as  impairing  vested  rights,,  1\, 

colstftutional  restrictions  as  to  the  manner  o_f  creating  corporate  debts 

do  not  apply  to  existing  charters,   1\  ,   §   o/09.  , 

statutes  givi^iig  attachments  against  foreign  corporation  relating  to  the 

remedy°may  be  retroactive.  VII,  §80(51. 
retrospective  by-laws  of  building  and  loan  associations,  MI,  §  S<(,J. 
l^^L  stJutes  creating  and  abrMshing  individual  hubihty  of  stock- 
holders, III,  §§  3031-3042;   and  see  Stockholders. 
See  also  Ex  Fost  Facto   J.aw. 
RETROSPECTIVE  LAWS.     See  Retroactive  Laws:   Ex  Post  Facto  1.aw. 

^^^of^sheriff  of  le^-y  of  execution  or  attachment  upon  shares,  II,  §  2793. 
must  identify  the  number  of  the  shares,  II.  §  2^9.3. 
whethei   return  of  nulla  bona  is  conclusive  against  the  shareholder,  III. 

whethefsheriff-s  return  is  prima  facie  or  conclusive  evidence  of  the  facts 
whirl!  it  recites.  HI,  §   33G3.  p.  2426.  note  3.  ,  .     , 

of  oxccition  aga-nst  corporation,  nulla  bona,  necessary  to  charge  stock- 
holder    HI,  §§  3G08,  3009.  ,  a-     4.       *         vi, 

of    exe^Vit ion    ag^  before    return    day,    ^Af ^    of     .ith 

reference  to  motion  for  execution  against  '^toc^cholder,   HI,   §   3(  10. 

return  not  presumed  to  be  premature  because  not  dated,  "^'.^  3G11. 

of   sliei-m-,  to  support  proceeding   against   directors   for   official   default., 

exJJution^must  have  been  returned,  nulla  bona,  to  support  a  creditor's 
liill  in  eauitv.  V.  §  G.5G3.  ^,^    „   --<- 

form  and  sufficiency  of  return  of  process  against  corporation,  ^  I,  §   .o4o. 
statute  must  be  complied  with,  M,  §   '-'fi-  _ 

obiection  to  service  and  return,  how  made,  \1,  ^   -o4l) 

of  service  of  process  on  foreign  corporation  prima  facie  evidence,  etc.,  \I, 

wheth^er^sheriflf-s  return  must  show  the  agency  of  the  person  upon  whom 
process  against  corporation  is  served.  \L  J?    -oOb. 
whether  the  fact  must  be  made  to  appear  outside  of  the  retuin,  V  i, 

Avhether  the  return  is  conclusive  as  to  the  fact,  VI,  §  7507. 
form  and  sufficiency  of,  VI,  §  7545. 

See  also   Service  of  Process. 

■^^^'S?p^o?ations  'indictable  for  failure  to  stamp  papers   in  compliance  with 
acts  of  Congress,  V,  §  6432. 
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REVERTER, 

in  ca^;e  of  a  conveyance  to  a  corporation  after  cesser  of  use,  V,  §  5701. 
whether   land  of  turnpike  or   plank-road   company   reverts   upon   its 
ceasing  to  use  it,  V,  §  5811. 
of  franchises  to  the  state  upon  the  haj^pening  of  conditions  subsequent, 
V,  §  6582. 
works  an  Ipso  facto  dissolution,  V,  §  G5S2. 
state  not  obliged  to  resort  to  quo  icarranto,  V,  §  6582. 
REVISIONS, 

effect  of  a  statutory  revision  upon  the  liability  of  stockholders  in  exist- 
ing corporations,  III,  §  3101. 
REVIVAL, 

of  dormant  or  dissolved  corporations,  I,  §  25G;   V,  §§   6658,  6760. 
REVIVOR, 

revivor   against   receiver   of   actions   conunenced   against   corporation,   V, 

§§  7135.  7138. 
reviving  the  action  against  railroad  companv  after  discharge  of  receiver, 

V,  §  7164. 
that  the  debt  di^e  by  the  corporation  had  been   revived  after  being  ex- 
tinguished, considered  as  a  defense  by  stockholder.  III,  §  3732. 
reviving,    in    favor    of    receiver,    actions    commenced    by    corporation,    V, 

§   6986. 
revivor  of  actions  commenced  by  receiver  and  pending  at  his  death  or  re- 
moval, V,  §   6987. 
effect  of  discharge  of   receiver   on   actions   pending   against   him,   V, 
§  6988. 
REVOCATION, 

corporations   not   protected   by   the   constitution   from   the   revocation   of 

mere  licenses  granted  by  the  state,  IV,  §  5435. 
revocation  of  the  appointment  of  a  receiver,  V,   §   7193. 
and  the  dismissal  from  office  of  a  receiver,  V,  §  7193. 
REVOLUTION, 

the  titles  of  eleemosynary  corporations  were  not  affected  by  the  Ameri- 
can revolution,  V,  §  5813. 
REWARD. 

implied  power  of  railroad  companies  to  offer  rewards  for  criminals,  V, 
§  5899. 
RIGHTS  AND  REMEDIES, 

of  members  and  shareholders  against  the  corporation  and  among  them- 
selves, IV,  §§  4392-4608;   and  see  Stockholders. 
RIGHTS  OF  ACTION, 

whether  assignment  for  creditors   passes  rights  of  action  ex  delicto,  V, 

§  6472. 
effect  of  appointment  of  receiver  in  rights  of  actions  against  corporations, 
V,  §   6894. 
effect    of    receivership    without    dissolution    upon    existing    rights    of 
action,  V,  §  6895. 
appointment   of   receiver   suspends   rights   of   action   bv   the   corporation, 
V,  §  6900. 
prevents  new  rights  of  action  from  accruing,  V,  §  6901. 
by  creditors  against  stockholders,  suspended  by  appointment  of  receiver, 

V,  §  6902. 
what  rights  of  action  pass  to  receiver,  V,  §§  6959,  6961. 
effect  of  appointment  of  receiver  of  national  bank  upon  rights  of  actions 

against  the  bank,  VI,   §   7268. 
right  of  action  in  federal  courts  of  receiver  of  national  bank,  VI,  §  7270. 
whether   receiver  of   national   banks   succeeds   to   larger   rights   of   action 
than  corporations  possess,  VI,  §   7282. 

his   right  of  action  against  directors,  VI.    §    7283. 
his  right  of  action  against  shareholders,   \'I.   §    7284. 
See  also  Receivers  of  Corporations. 
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IXDEX.     Right  of  way— Running  of  trains 

RIGHT  OF  WAY, 

eoipoiations  may  acquire  rifrht  of  way  by  prescription.  V.  §  5778 
railroad  company  may  grant  license  for  the  erection  of  buildings  on  its 

right  of  waj',  V,  §  5878.  * 

injunction  granted  to  toll-road  company  to  prevent   right   of   way  from 

encroachment.  V,   §   5907.  " 

effect   of  dissolution  of   corporation   upon   secondary   franclii^cs     '^uch    as 

rights  of  way,  etc.,  V,  §  0747. 
receiyer  no  power  to  grant  right  of  way  to  anotlier  railroad.  V.  §  7000. 
lands   purchased  by  directors  along   right   of  way  not  impressed   with   a 
lien  in  favor  of  the  corporation,  VII,   §  8509. 
"RING." 

validity  of  agreement  of  majority  of  stockholders  to  elect  the  diier-tors 
and  control  the  corporation,  IV,  §  4447. 
RIVAL  BUSINESS, 

directors    of    corporation    cannot    engage    in    a    business    in    rivalry    with 
that  of  their  corporation.  III,  §  4013. 
ROADS, 

condemnation  of  land  for  private  roads,  IV.  §  5596. 

power  of  corporations  to  establish  roads,  own  toll-houses,  etc     V    §  5844 
ROAD  MASTER,  ,      ,  ^       tf. 

power  of.  to  employ  surgeons  for  wounded  employes,  purchase  druo-s,  etc. 
IV,  §  4855.  '  c  •        v 

ROLLING  STOCK, 

transfer   of,    by   railroad   company,    does    not    work    a    dissolution    of   the 

corporation,  IV,  §  5370. 
rolling  stock  of  railroads  subject  to  attachment,  IV,  §  5374. 

subject  to  execution,  IV,   §   5374. 
issuing  receivers"  certificates  to  purchase  rolling  stock,  V,  §  7172. 
when  receiver  of  railroad  authorized   to  jnirchase,  VI,   §    7213. 
of  raihvaj-  companies,  how  far   vendible   under   execution,   VI.   §    7851. 
not  to   the  extent   of   disabling   them   from   performing   their   public 
duties,  VI,  §  7851. 
situs  of  rolling  stock  of  interstate  railways  for  purposes  of  taxation    VI 
§   8097. 
ROUTE, 

changes  in,  as  a  defense  to  actions  for  assessments,  II,  §    1981-   and  =ee 

I,  66,  et  seq.;  I,  §  1208,  et  seq. 
powers   of   turnpike   and   toll-road    companies    in    respect    of    establishing- 
their  route  and  termini,  V,  §§  5904,  5905. 
RUBBER  STAMP, 

notice  of  directors'  meeting  may  be  signed  by,  VII,   §   8489 
RULE, 

on    respondent    to    plead    in    proceedings    in    information    in    nature    of 
quo  tcarranto,  V,  §  0788. 

rlt:,es, 

of  corporation,  distinguished  from  by-laws,  I,   §   937. 
established  by  corporations  must   be  reasonable,   IV,   §   5647. 
obligations   of   members   of   building   societies   to   conform    to    the   rules 
VII,  §  8716. 
RUNNING  OF  TRAINS, 

validity  of  statute  imposing  precautions  upon  railway  companies  in  the 
running  of  their  trains,  IV,  §  5507. 
limiting  tlie  rate  of  speed  of  railway  trains,  IV,   §   5507. 
compelling  the  ringing  of  bells  at  prescribed  places,  IV,  §  5507. 
prohibiting  the  use  of  steam  as  a  motive  power,  IV,  §  550J. 
municijjal  regulations  of  this  nature,  when  valid,  IV,  §  5507. 
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S. 
SABBATH-EEEAKING, 

corporation  indictable  for,  V,  §  G426. 
SAFE  DEPOSIT  COMPANIES, 

statutes  jiermitting  formation  of,  I,  §  158. 
directors  of,  empowered  to  make  by-laws,  I,  §  1000. 
SAFETY  FUND  SOCIETIES, 

deposits  in,  creates  a  relation  of  trust,  V,   §   70t)(). 

status  of  depositors  in,  in  the  case  of  distribution  after  insolvency,  V, 
§  70G6. 
SALARIES.     See  CollPE^^SATIO^r. 
SALES, 

distinction  between  sales  and  agreements  to  Fell,  II,  §  2732. 

of  all  the  corporate  property,  no  defense  to  actions  for  assessments,  11, 

§  1080. 
of  shares  upon  a  forfeiture  for  non-payment  of  as  essment  —  corporation 
may  sue  for  balance  due.  II.  §§  ]'773,  1787.  1788,  1789. 
when  shareliolder  entitled  to  residue,  II.  S   1790. 
status  of  shares  after  such  sale,  II,  §   1791. 
effect  of  failing  to  sell  for  each  delinquency,  II,  §  1773. 
mode  of  svich  sale.  II.  §  1778. 
notice  of  it.  II,  §§  1779,  1780. 
sale  of  shares,  whether  delivery  of  certificate  necessary,  II,  §  2394. 
effect  of  selling  shares  and  then"  selling  interest  due  by  corporation  thereon, 

TI,  §  2403. 
liability  of  vendor  who,  by  false  affidavit,  procures  issue  to  himself  of  new 

certificate.  II,  §  2519. 
of  shares  by  pledgee  before  maturity  of  debt,  II,  §  2(;53. 
as  to  the  sale  of  corjiorate  shares  or  bonds  to  enforce  contract  of  pledge  or 
mortgage,  see,  11.  §§  2056-2681 ;  and  Pledges  axd  Mortgages  of  Shares. 
when  broker  purchasing  shares  for  customer  may  resell  for  his  own  ac- 
count, II,  §  2693. 
whether  sale  without  notice  is  a  conversion.  II,  §  2694. 
right  of  broker  to  sell  for  failure  to  keep  the  *'  margin  "  good,  II,  §  2G95. 
right   of    broker    to    reimbursement    for    advances,    notwithstanding    sale 
without  notice,  II,  §  2696. 
different  rule  v.here  the  shares  have  been  paid  for,  II,  §  2697. 
rule  where  the  broker  has  been  indemnified  against  loss  by  a  third 
party.  II,  §  2698. 
riMits  of  broker  as  against  his  principal  in  respect  of  shares  purchased  for 

the  latter  but  not  received,  II.  §  2702. 
as    to    sales    of    shares    for    future     delivery  —  '•options,"     '"futures," 

"  stroddles,"  II,  §§  2706-2711;   and  see  those  titles. 
sales  of  shares,  II,  §§  2719-2733. 

whether  such  contracts  within  the  statute  of  frauds,  II,  §  2719. 
motive  of  the  purchaser  immaterial,  II,  S  2720. 
purchases  by  officers  from  stockholders  not  void,  but  subject  to  scrutiny, 

II,  §  272L 
whether  agreement  to  purchase  construed  to  be  at  par  value  or  market 

value,  11,  S  2722. 
conditional  sale  of  shares,  II,  §  2723. 

measure  of  damages  for  failure  to  deliver  upon  sale  of  shares,  II,  §  2724. 
interpretation  of  a  contract  for  such  a  sale:  held  to  be  executed  and  to  pass 

title,  II,  §  2725. 
measure  of  damages  for  deceit  inducing  purchase  of  shares,  II.  §  2726. 
market  value  of  shares  on  a  given  day,  how  ascertained.  II,  §  2727. 
specific  performance  of  contract  for  sale  of  shares,  II.  §  2728. 
when  equity  will  grant  relief  to  the  vendor,  II,  §  2729. 
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ciicumstances  under  which  specific  performance  not  decreed,  II.  §  2730. 
interpretation  of   contract    of   sale   of    shares    reserving   "  all    profits    and 
dividends,"  II,  §  2731. 
example  of  a  contract  authorizing  a  sale  or  executorv  agreement,  II, 
§  2732. 
various  decisions  touching  sales  of  shares,  TI.  §  2733. 
icarranties  in  sales  of  shares,  II.  §§  2737-2742;  and  see  Warranties. 
sale  of  shares  by  lieir  no  estoppel  against  him  as  administrator,  II,  §  2752. 
liability  for  intermediate  assessments  in  case  of  sale  of  shares  with  an 

option  to  repureha>e.  II,  §  2753. 
effect  of  by-law  sriving  to  other  stockholders  a   right  of  pre-emption.  II, 

§  2755. 
liabilitv  of  purchaser  at  execution  sale  of  shares  previouslv  transferred, 

III.  I  3212. 

directors  may  purchase  fiom  corporation.  III,  §  4070. 

whether  allowed  to  purchase  coiporate  property  at  judicial  sale.  III, 
§  4071. 

parchasing  director  holds  as  trustee  for  corporation,  III,  S  4072. 

form  of  relief  in  .'^uch  cases,  III,  §  4073. 

circumstances  under  which  such  purchases  upheld,  III,  §  4074. 

a  mere  stockholder  may  so  purchase,  III,  §  4075. 
time  within  which  a  debt  is  deemed  to  accrue  arising  under  contract  to 

deliver  or  rereive  goods.  III,  §  4223. 
power  of  a  corporation  to  sell  all  its  property.  IV,  §  4446. 

dissent  of  a  single  shareholder.  IV.  S  -!44r). 
allegations  of  bills  to  set  aside  sales  of  corporate  property  by  the  directors, 

IV.  §  4599. 

president  of  a  corporation  has  no  power  to  sell  land.  IV.  §  4647. 

effect  of  act  of  cashier  in  purchasing  on  his  own  account  the  propertv  of 

the  bank,  IV,  §  4768. 
power  of  agents  of  corporations  to  purchase  goods,  IV,  §  4955. 
power  of  manufacturing  corporation  to  sell  its  goods,  IV,   §  4956. 
sale  of  corporate  franchises,  IV,  §§  5352-5375 :  see  also  Fraxchises.    .' 
power  conferred  upon  a  corporation  to  sell  includes  power  to  mortgage, 

IV.  §  5363. 

when  sile  of  franchise-  does  not  work  a  dissolution  of  the  corporation,  IV, 
§  5370. 

corporate  propertv  necessary  to  the  exercise  of  what  franchises,  inalien- 
able, IV,  §  5373. 

corporations  possess  power  to  alienate  their  property,  IV,  §  5374. 

except   what   is  necessary  to   the   performance   of   public  duties,   IV, 
§  5374. 

power  of  corporations  to  assign  or  transfer  negotiable  paper,  IV,  §§  5754, 
575.'>. 

or   disposal   of   all   corporate   propertv   not   necessarily   a    dissolution     V 
§S    0662,   6663. 

corporation  liable  for  frauds  or  deceits  of  its  agent  in   selling  its  land 

V,  §    6.328. 

discretion  of  receiver  to  afliirm  or  disaffirm  sale  made  by  corporation  after 

insolvency.  V,  §  6997. 
sales  by  receivers  of  national  bank,  VI,  §  7326. 

power  to  sell  does  not  include  power  to  exchange,  barter  or  trade  the 
assets,   VI,    §    7320. 
taxation   of   sales   made   within   the    state   by   foreign   corporations,    VI 

§  8115. 
corporation  selling  goods  may  make  contract  of  warranty,  VII,  §  8377. 
power  of  bank  ca-hier  to  sell  bills  of  exchange  and  indorse  to  transfer 

tliem,  IV,  §  4804. 
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incorporated    common    carriers    cannot    go    into    the    business    of    buying 
grain,  V,  §  5954. 
cannot    ieco\er    damages    for    breach    of   a   contract    for    non-delivery 
of  grain,  V,  §  5954. 
manufacturing   corporations   may   purchase  goods   in   order   to    resell,   V, 
§    5961. 
may  make  valid  contracts  for  the  sale  of  machinery  in  other  states, 
V,  §  59G2. 
when   mill   and   elevator   company   cannot    purchase   and   sell    flour   as   a 

business,  V,  §  5903. 
power  to  sell  includes  power  to  mortgage,  V,  §  G1.33. 

deprivation  of  power  to  sell  does  not  inhibit  mortgage,  V,  §  6134. 
general  power  to  alien  includes  power  to  mortgage  all  property,  V,  §  6136. 

whether  a  mortgage  of  all  property  is  a  badge  of  fraud,  V,  §  6136. 
prohibition   against   selling    includes   a    prohibition    against   morta^asinff. 
V,  §  6158.  b  o    »' 

but  want  of  power  to  sell  does  not  carry  with  it  an  inhibition  against 
mortgaging,  V,  §  6134. 
SALT, 

liability  of  railway  company  for  scattering  salt  upon  its   right  of  way, 
attracting   domestic   animals    to    their    injury,    V,    §    5878. 
SALUS  POPULl  SUPRE.MA  LEX, 

destruction  of  private   property  without  compensation   in   cases   of  over- 
ruling necessity,  IV,  §  5621. 
SANITARIUMS, 

statutes  permitting  formation  of  corporations  to  carry  on,  I,  §   160. 
constitutionality  of  taxation  in  support  of,  VII,  §  8302. 
SATISFACTION, 

that  debt  of  corporation  has  been  satisfied,  a  defense  by  stockholder,  III 
§  3735. 
SAVINGS    BANKS, 

statutes  permitting  incorporation  of.   I,   §    177. 

directors  of,  empowered  to  make  by-laws,  I,  §   1001. 

whether  depositors  in,  are  shareholders,  II,  §   1947. 

depositors   in,   may   charge   stockholders,    although    no   certificate    issued, 

but  only  pass-book.  III,  §  3121. 
power  of  treasurer  of,  respecting  indorsements   of  negotiable   paper,  IV 

§  4722. 
liability  of  treasurers  of,  to  depositors,  IV,  §  4732. 
power  of,  to  hold  city  warrants,  V,  §  5948. 
power  to  lend  money,  V.  §  5948. 

to  lend  on  promissory  note  of  borrower,  V,   §   5948. 
money  may  be  recoveied  although  security  void,  V,  §  5948. 
no  power  to  deal  in  cotton  futures,  V,  §  5948. 

cannot    recover    commissions    and    advances    on    such    deals     V 
§   5948. 
mode  of  distribution  in  the  voluntary  winding  up  of,  V,  §  6710. 
appointment  of  receiver  of,  under  particular  statute,  V,  §  6912,  note, 
deposits  in,  create  a  relation  of  trust,  V,  §   7066. 

status  of  depositors  in,  in  the  case  of  distribution  after  insolvency 
V,  §  7006. 
statutory  preferences  given  to  deposits  made  by,   in  case  of    in.soIvency 
V.    §    7067. 
SAVING  CLAUSES, 

exceptions  in  charters  to  be  interpreted  so  as  not  to  destroy  Die  nrant 
IV,  §  5660. 
several  illustrations,  IV,  §  5666. 
interpretation  of  saving  clause  repugnant  to  the  body  of  the   act    IV 
§§  5007,  5068.  ' 
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SCHEMES  OF  REORGAXIZATIOX.     See  Reorgaxizatiox 
SCHOOLS. 

validity  of   statutes   forbidding   the   sale   of    intoxicatincr   liquors    in   tlio 
neighborhood  of  educational   institutions,  IV,  «   54S2 
SCHOOL   BOARDS, 

are  public  corporations,  and  subject  to  lesrislative  control    IV    §   5383 
SCHOOL  CORPORATIONS,  ■>  ^  •  ^  0,03. 

are  deeemd  public  corporations  when  created  and  supported  bv  the  state 
I,  §  25.  '  ' 

SCHOOL   DISTRICTS. 

deemed  public  or  quasi-corporations,  I,  §§  20,  25,  582;  VII    §  8146 

liability  of.  for  nedigence,  V.   §  6363. 
SCHOOLMASTER. 

dismissal  of,  when  reviewed  in  equity.  I,   S§   ST    8-'*8 
SCIENTER.  .'     '    -^  •     -  • 

distinction  between  the  rule  of  law  and  the  rule  of  equitv  in  retrard  to 

scienter  in  the  law  of  fraud.  II,  §§   1387.  1388.  1389.  1470:   111,1  4934. 

the  gi-^t   of  the  action   at   law  for   fraud  and  deceit.   II,    §§    1460,    1462 

1403.    1464,    1465:    III,    §    4147:    and   see   Fraud   and    Deceit' 
doctrine   that   there   must   have   been   a   guilty   scienter   or   a   fraudulent 
intent  to  deceive,  in  order  to  support  an  action  against  directors 
for  fraudulent  prospectuses,  etc..  Ill,  §  4147. 
liable   for   publishing  as  true  what   they   do  not   know   to   be   trup 
in.  §  4147. 
in   general,    necessary   to    statutory   liabilitv   of   director    for    publishing 
tal^e  reports  of  condition  of  corporation,  til,  §§  4240    4241    4-^44    4-?45 
4246.  '  •     -     ' 

necessary  to  allege  that  directors  knowinglv  paid  unlawful  dividend* 
11 1,  s  429o.  ' 

whether  necessary  to  allege  scienter  in  action  to  charge  directors  for 
statutory  defaults.  III.  §  4342. 

defrnse  of  want  of  guilty  scienter  in  ^tatuloI•v  actions  to  charge  directors 
111,  5  4o56.  ' 

old   view    that   a    corporation    is    not    liable    for    damao-es    for    deceit     V 
§  6326.  °  uccciL,    ♦, 

unsoundne-s  of  this  doctrine.  V,  §  6327. 

corporation  liable  for  the  deceit  of  their  agents  in  sellin-  ^oods  or 
lands,  V,  §  6328.  "   ° 

corporation   may   recover   secret   profits   of  promoters   although   directors 
knew  of  same,  I,  §  468. 
SCIRE  FACIAS. 

statute  under  which  scire  facms  for  execution   against   stockholder   fixes 

his  liability.  III,  §  3184. 
against  stockholder  does  not  lie  in  Connecticut,  III,  §  3457 
from  judgment  in  England.  Ill,  §  3592. 
regjH-y  of  judgment   against   corporation   not   a    lien    upon   prouertv   of 

shareholder.  Til,  §  3593.  if. 

Engli>}i   statutes   providing  for   the   registry  of   shareholders    and   frfvint^ 

creditors  the  right  to  inspect  the  registrv.  Ill,  §  3594  ""        ° 

enjoining  the  creditor  from  executing  his  "judgment  against  shareholders 

iii,  s  3.oUo. 

summoning   the   stockholder    in    an    action    against    the    corporation     III 
§  3596. 

execution  against  corporation  with  clause  for  \ev\  upon  propertv  of 
members.    III.    §    3597.  -        ^         1      1       .     "i 

motion  for  execution  against  stockholders  under  Kansas  statute  III 
§  3598.  '         ' 

for  execution  against  stockholders  under  Massachusetts  statutes  III 
§  3599. 

against  stockholders  on  judgment  against  corporation  in  Eno-land  III 
§  3592.  "         '         ' 
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SCIRE  FACIAS  — (Continued). 

against  '^•orporation  for  a  forfeiture  of  its  charter,  V,  §  6605. 
cannot  sue  out,  on  judgment  rendered  against  dissolved  corporation,  VI^ 
§  7720. 
SCRIP,  .,     , 

what  holders  of  scrip  convertible  into  stock  entitled  to  dividends  where 

there  has  been  a  successive  ownership,  II,  §   2188. 
scrip  certificates,  how  carry  dividends  as  between  successive  owners,  II,. 
§  2188. 
SCRIP  DIVIDENDS.     See  Dividends:    Stock  Dividends. 
SCROLL, 

good  as  corporate  seal,  IV,  §  5070. 
SEAL, 

contracts  by  corporations  under  seal,  IV,  §§  5044-5117. 

when  corporate  seal  necessary  and  ichcn   not,  IV,   §§   5044-5064. 
manner  of  executing  sealed  instruments  by  corporations,  IV,  §§  5069- 

5098. 
other  questions  relating  to  sealed  instruments  executed  by  corpora- 
tion, IV,  §§  5104-5117,  et  al. 
as  to  ichen  a  corporate  seal  is  necessary  and  ivhen  not,  IV,  §§  5044-5064; 

VII,  §  8420. 
ancient  rule  that  a  corporation  could  act  only  by  its  seal,  IV,   §   5044; 

V,  §  6302. 
relaxation  of  the  ancient  rule,  IV,  §  5045.  ^ 
consequences  of  this  relaxation,  IV,  §   5046. 

unsealed  contracts  specifically  performed  in  equity,  IV,  §   5046. 
actions    of   assumpsit    maintainable    against    corporations    either    on 

express   or    implied   promises,    IV.   §    5046. 
when  seal  dispensed  with,  VII,  §  8420. 
seal    no    longer    necessary    to    prove    corporate    acts,    but    parol    evidence 
admissible,  IV,  §  5046;  VI,  §§  7747,  7<4S. 
parol  contracts  by  corporations  upheld  and  enforceable,  IV,  §   5040; 
VI,   §§   7747,  7748. 
corporation  can  act  without  seal  whenever  an  individual  can,  IV,  §  5047. 

but  not  where  natural  persons  cannot,  IV,  §  5048. 
seal  not  required  in  banking  transactions,  IV,  §  5049. 

not  required  in  a  lease,  IV,  §  5050. 
when  corporate  seal  still  necessary,  IV,  §  5051. 
unseaiod  bonds,  deeds,  etc.,  good  in  equity,  IV.  §  5052. 
propriety  of  using  the  corporate  seal  on  simple  contracts,  IV,  §  5053. 
advantage  of  using  the  corporate  seal,  1\\  §  5054. 
power  not  increased  by  use  of  seal,  IV,  §  5055. 

effect  of  alteration  of  bonds  after  issue  by  affixing  seals.  IV,  §  50o6. 
unsealed  instruments  v.li  lated  by  ratification,  IV,  §  5057. 
state  of  the  law  in  England  on  the  subject  of  coiporate  seals,  IV,  §  o0o8. 
in    England    sealing    not    required    in   case   of    trading    corporations, 
IV,  §   5059. 
etatutorv  requirements  of  seal  must  be  observed,  IV.   §   5060. 
appointment  of  corporate  agents  need  not  be  under  seal,  IV,  §  5061. 
agreements  to  convey  land  need  not  be  under  seal,  IV,  §  5062. 
a  corporation  may  accept  a  deed  by  parol,  IV,  §  5063. 
whether  answers  in  chancery  cases  should  be  under  seal,  I\  ,  §_o0b4. 
sufficient  if  signed  by  attorney  without  being  sealed,  IV.  §  5064. 
manner  of  executing  sealed  instruments   by   corporations,   IV,    §§    5069- 

5098. 
what  is  a  seal,  IV,  §  5009. 
what  devices  are  good  as  corporate  seals,  IV.  §  50^0. 

when  a  printed  seal  will  be  sufficient  and  when  not,  IV,  §  50(1. 

seal  affixed  by  the  secretary  presumed  a  corporate  seal,  IV_.  §   5072. 

when  device  presumed   (to  be)   the  corporate  seal,  IV,  §  5073. 
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sealed  instruments  must  be  executed  in  the  name  of  the  corporation,  IV, 
§    5074. 
executed  h\'  officers  without  profesing  to  act  as  agents  of  tlie  corpora- 
tion renders  them  personally  liable,  IV,   §§   5074,  5476. 
illusti-ntions  showing  the  strictness  of  this  rule,   IV,  §  5075. 
cases  in  which  neither  the  corporation  nor  the  agent  bound,  IV.  §  5077. 
form  of  words  necessary  to  show  that  it  is  the  deed  of  the  corporation, 

IV,  §  5078. 
seal  must  appear  to  be  that  of  the  corporation,  and  how,  IV.  §  5070. 
effect  of  sealing  with  the  private  seal  of  the  signers.  IV,  §  5080. 
not    necessary   to   recite   that    the   parties    have    affixed   their    seals,    IV, 

§  5081. 
affixing  a  seal  several  times,  IV,  §  5082. 
disposition  to   relax   former   requirements   so   as   to   effectuate   the   intent 

of  the  parties.  IV,  §  5083. 
statutes  which  cure  informality  in   sealing  corporate  deeds,  IV,    §    5084. 
forms   held   not   to   be   deed   of   the   corporation,   but   of   the   agents,    IV, 

§§   5085,  5086. 
forms  under  which  the  agent  was  not  personally  liable,  IV,  §  5087. 
forms  held  to  be  the  deed  of  the  corporation  and  not  that  of  the  agent, 

IV,  §  5088. 
sealing  when  sufficient  without  signing,  IV,   §   5089. 

other  questions  vflatinq  to  sealed   instruments  cxceuted   by  corporations, 
IV.   §8   5104-5117. 
proof  of  the  authenticity  of  the  seal,  IV,  §  5104. 

proved  by  the  testimony  of  witnesses,  IV,  §  5104. 

presumed    authentic    when    signed    bj-    the    proper    officers,    IV, 

§    5104. 
resolution    adopting    the    device    as    a    seal    not    necessary,    IV. 

§  5104. 
testimony  of  the  witnesses  who  saw  the  seal  affixed,  IV,  §  5104. 
what  the  seal  proves  when  its  authenticity  is  proved,  IV,  §  5105. 

proves  everything  else  necessary  to  the  validity  of  the  instrument, 

IV,  §  5105. 
shifts  the  burden  of  overthrowing  it,  IV,  §  5105. 
imports  a  consideration,  IV,  §   5105. 
presumption  and  proof  of  authority  to  affix  corporate  seal.  IV,  §  5106. 
presumption   that   it   is   rightfully   affixed,   IV,    §    5106. 

this  presumption  may  be  rebutted,  IV,  §   5106. 
not  overcome  by  evidence  of  no  vote  to  affix  it,  IV.  §  5106. 
presumed  properly  affixed  when  signatures  of  subscribing  officers  proved, 
IV,   S   5106. 
contract  executed  by  proper  officers  and  sealed  presumptively  valid, 
IV,  §   5106;   Vil,  §   8421. 
what  deemed  sufficient  authority  to  affix  the  seal.  IV.  §§   5107,  5108. 
formal  resolution  of  board  not  necessary,  IV,  §  5107. 
formal  power  of  attorney  not  necessary,  IV,  §  5107. 
when  members  of  a  committee  of  directors  may  seal,  IV,  §  5107. 
when  the  assent  of  the  corporation  may  be  inferred,  IV,  §  5107. 
when    authorization    of    directors    presumed    whether    meeting    duly 
convened  or  not,  IV,   §   5107. 
deed  by  one  member  of  an  unincorporated  association,  IV,  §  5100. 
pleading:      declaration  on  a  corporate  contract  unnecessarily  sealed,   IV, 
§  5110. 
may  be  declared  on  as  a  simple  contract.  IV,  §  5110. 
responsibility  of  a  corporation  for  negligence  in  the  use  of  its  seal,  IV 

§   5116. 
power  of  president  to  use  corporate  seal.  IV,  §  4651. 

no  such  power  virtute  ofpcii,  IV,  §  4651. 
secretary  is  the  proper  custodian  of  corporate  seal,  IV,  §  4694. 
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SEAL— (Continued). 

corporate  seal  and  proper  signatures  evidence  of  authority  of  agent  who 

signs,  IV,  §   4895. 
iieo-otiable  instruments  executed  without  seal   are  prima  facie  corporate 

Obligations,  IV,  §  4962. 
what  is  a  —  definition  of,  IV,  §  5009. 

what  devices  good  as  corporate  seal,  IV,  §  5070. 
when  printed  seal  sufficient  and  when  not,  IV,  §  5071. 
seal  affixed  by  the  secretary,  IV,   §   5072. 
when  device  presumed  to  be  the  corporate  seal,  IV,  §  5073. 
whether  corporate  seal,  destroys  negotiable  quality  of  an   instrument  — 

opposing  doctrines,  IV,  §  512L 
eiTect  of  a  paper  seal  attached  to  a  corporation's  negotiable  instrument 

without  authority,  IV,  §  5122. 
whether   a   sealed  instrument   defectively   executed   can  be   ratified   other 

than  by  a  sealed  instrument,  1  /,  §  5295. 
theory  that  a  ratification  cannot  cure  the  failure  to  affix  the  corporate 

seal,  IV,  §  5296. 
ratification  of  unauthorized  acts  of   treasurer   in   affixing   corporate   seal 

to  proinis-ory  notes,  IV,  §  5326. 
seal  of  corporation  not  necessary  to  an  instrument  authorizing  the  mak- 
ing of  a  mortgage,  V,  §  6175. 
ancient  doctrine  that  a  corporation  could  not  commit  a  trespass  except 

by  a  writing  under  its  seal,  V,  §  6302. 
corporation  answers  under  its  common  seal  in  judicial  proceedings,  VI, 
§  7626. 
at  common  law,  answers  by  attorney  merely,  VI,  §  7626. 
when  action  asjainst  corporation  must  he  in  covenant  on  sealed   instru- 
ment, VI,   §'^739.3. 
when  scroll  or  private  seal  of  officer  not  deemed  seal  of  corporation,  VI, 

§    7393. 
attachment  bond  should  be  under  corporate  seal,  VI,  §  7798. 
coupon  bonds  are  negotiable  although  under   seal,   V,   §   6064. 

especially  in  states   which  have  abolished   the   use  of  private   seals, 

V,  §   6064. 
non-payment   of    interest   does   not   render   bonds    non-negotiable,   V, 
§   6065. 
doctrine   of   undisclosed   principal   not   applicable   to   sealed    instruments. 

IV,  §  5032. 
SECOND  MORTGAGE, 

priority  of  a  second  mortgage  to  which  first  mortgagees  have  consented, 

V,  §   6266. 

SECONDARY   FRANCHISES    (see  also   Fra.nciiises)  , 

distinction  between  primary  and  secondary  franchises,  IV,   §   5341. 
when  secondary  franchise  inalienable,  without  express  legislative  consent, 
IV,  §  5355.  ' 
SECRET  AGREEMENTS, 

with  subscribers  to  shares,  varying  terms  of  subscription,  invalidity  of, 
I,  §  1227:  II,  §§  1311,  1400,  1401,  1404,  1405,  1513. 
not' pleadable  by  subscriber  as  a  failure  of  consideration,  II,  §   1400. 
such  agreements  good  as  between  the  shareholders  making  them,  II, 

§§   1402,  1403. 
releasing  shareholders,  invalidity  of,  II,  §  1513. 

that  shares  may  be  paid  for  in  property,  II,  §§  1611,  1612,  1613,  1614. 
to  pay  for  shares  in  property  wliich  the  corporation  cannot  hold  — ■ 
invalidity  of.  II,  §    1643. 
shareholders"  suit  in  case  of  a  secret  agreement  between  a  director  and  a 

contractor  to  divide  profits,  IV,  §  4492. 
secret   agreements   outside   the   articles   of   consolidation   not  enforceable 
against  the  consolidated  company,  VII,   §   8255. 
do  not  impair  the  rights  of  creditors,  VII,  §  8243. 
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SECRET  AGREEMENTS  — (Continued). 

whether  shareholder  induced  to  subscribe  by  the  subscription  of  another 
with  whom  a  secret  agreement  for  release  has  been  made,  can  be  held 
to  his  subscription.  VII,  §  8637. 
SECRET   INSTRUCTIONS, 

by  corporations  to  their  agents,  do  not  bind  outside  parties,  IV,  §  4887 ; 
VII,  §  8311. 
SECRET  PROFITS, 

committee  appointed  under  consolidation  arrangement  must  account  for, 

I,  §  336. 
directors   and  trustees  not  allowed  to  make   secret   profits   out   of   their 
trust,  III,  §  4032;  VII,  §  8493. 
must  account  for  such  profits.  Ill,  §§   4024.  4032:   VII,  §   8403. 
rule  not   applicable  to  dealings  which   are  open  and   acquiesced   in.   III, 
§  402.5;  VII,  §§  8287.  8494. 
rule  with  regard  to,  subject  to  the  maxim  that  he  who  seeks  equity 

must  do  equity.  III,  §  4026. 
must  account  for  bribes  received  to  infiuence  their  official  action.  III, 

§   40-27. 
not  chargeable  with  profits  made  by  a  third  party  out  «»f  their  trust 

relation.  III,   §   4028. 
illustrations    showing    liability    to    account    for    secret    profits.    III, 
§§  4029,  4030,  4031,  4032. 
promoters    must    account    to    the    future    corporation    for    secret    profits, 
I,  §  456,  et  seq.;  VII,  §  8286. 
but  not  for  profits  openly  and   fairly  made,   VII,    §    8287 ;    and   see 
Promoters. 
SECRET  SOCIETIES, 

by-laws  forbidding  secret  societies  in  colleges,  I,  §   1051. 
whether  trustees  of,  can  lease  the  lodge  room.  III,  §  4001. 
SECRET  TRUST, 

lev-ying  upon  shares  held  upon  a  secret  trust  in  the  name  of  a  nominal 
owner,  II,   §   2778. 
SECRETARY, 

the  office,  powers,  duties  and  liability  of  the  secretary  of  a  corporation, 
IV,  §§  4692-^710. 
his  status,  IV,  §  4692. 
tenure  of  his  ofiice,  IV,  §  4693. 

is  the  proper  custodian  of  the  corporate  seal,  IV,   §   4694. 
is  the  keeper  of  the  corporate  records,  IV,  §  4695. 
is  the  organ  of  the  corporation  for  communication  with  the  public, 

IV,  §  4696;  VII,  §  8.551. 
has  no  inherent  power  to  bind  the  corporation,  IV,   §   4697. 
his  power  to  indorse  negotiable  paper  of  the  corporation,  IV,  §  4698. 
his  power  to  accept  negotiable  instruments  for  the  corporation,  IV, 
§  4699;  VII,  §  8551. 
has  no  power  to  accept  for  accommodation,  IV,  §  4699. 
his  power  where  he  is  also  general  manager,  IV,  §  4700. 
his  duties  as  transfer  agent,  IV,  §  4701. 
his  liability  for  refusing  an  inspection  of  corporate  books  and  records, 

IV,    §    4702. 
his  powers  when  called  an  actuary,  IV,  §  4703. 

compensation   of    secretary,    treasurer,   general    agent,    IV,    §§    4704, 
4705,  4706,  4707. 
whether  a  de  facto  officer  is  entitled  to  compensation,  IV,  §  4708. 
no  compensation  for  doing  acts  prohibited  by  law,  IV,  §  4709. 
such  as  acting  as  agent  for  a  foreign  corporation  having  no 
license  to  do  business  within  the  state,  IV.  §  4709. 
ratification  by  directors  of  payment  of  his  salary,  IV,  §  4710. 
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SECRETARY  —  ( Continued ) . 

cashier  of  a  bank  is  also  its  secretary,  IV,  §  4766. 

is  the  proper  officer  to  transfer  its  shares  on  its  books,  IV,  §  4766. 
seal  of  corporation  regularly  affixed  by,  IV,  §  5072. 

so  affixed,  presumption  that  it  was   done  by   proper   authority,   IV, 
§   5072. 
no  implied  power  to  emit  commercial  paper,  IV,  §  5746. 
service  of  process  against  corporation  upon  secretary,  VI,  §§  7505,  7515. 
powers  of  president  and  secretary  acting  together,  VII,  §   8544. 

what  they  may  not  do,  VII,  §  8545. 
powers  of  the  secretary,  VII,  §  8551. 

gives  and  receives  notice,  VII,  §  8551. 
whether  waive  necessity  of  notice,  VII,  §  8551. 

cannot  bind  corporation  by  making  negotiable  paper,  VII,  §  8551. 
powers  of  secretary  acting  also  as  general  manager,  VII,  §   8552. 
powers  of  secretary  who  is  also  treasurer,  VII,  §  8554. 
powers  of  secretary  and  treasurer  acting  also  as  general  manager,  VII, 

§  8555. 
office  and  power  of  secretary  of  building  associations,  VII,  §  8741. 
secretary,  not  within  statute  making  stockholders  liable  for  labor  debts, 

III,  §  3148. 
liability  of,  for  acts  of  directors.  III,  §  4112. 

may  be  appointed  outside  the  state  creating  the  corporation,  I,  §  694. 
whether  the  president  may  act  as  secretary,  IV,  §  4653. 
duty  of  secretary  to  surrender  books  to  successor,  VII,  §  8575. 

mandamus  to  enforce  this  duty,  VII,  §  8575. 
penalty  for  failing  to  deliver  sworn  list  to  non-resident  stockholders,  VII, 

§   8575,   note, 
duty  of,  to  give  information  to  officers  seeking  to  levj'^  upon  shares,  II, 

§  2791. 
certificate  made  by,  not  evidence,  II,  §   1943. 

;vhen  word  "'  secretary "  added  to  signature  rejected  as  surplusage   and 
signer  bound,  IV,  §  5129;  see  also  Negotiable  Instruments. 
SECRETARY  AND  TREASURER, 

service  of  process  upon  person  holding  both  offices,  VI,  §  7515. 
SECRETARY  OF  STATE, 

conclusiveness  of  certificate  of,  as  to  incorporation,  name,  etc.,  I,  §  296; 

VI,    §    7708. 
mandamus  against,  to  compel  issue  of  certificate  of  incorporation  having 

name  resembling  name  of  existing  corporation,  I,  §§  298,  300. 
certified  copy  of  subscription  paper  by,  not  evidence,  II,  §   1942. 
SECTION   FOREMAN, 

service  of  process  on  railway  section  foreman,  VI,   §   7520. 
SECURITY, 

given  to  dissenting  shareholder  prevents  injunction  against  consolidation, 

I,  §§  345,  351;  IV,  §§  4533,  4548. 
right  of  directors  and  officers  to  take  security  from  corporation  for  advan- 
ces, IV,  §  4008;   VII,  §  8495. 
whether   security  debts   within   statutes   making   directors   liable   for   de- 
faults, III,  §   4184. 
obligation  of  corporation  to  indemnify  its  sureties.  III,   §  4184. 
doctrine  that  the  security  may  be  void  and  that  a  recovery  may  be  had 
for  money  had  and  received,  V,  §§  5948,  6040. 
action  lies  to  recover  money  illegally  loaned,  although  security  void, 
V,   §    0040. 
ultra  vires  contract  not  allowed  to  stand  as  security  for  damages  for  re- 
fusal of  further  performance,  V,  §  6006. 
SECURITIES, 

deposited  with  state  officer  when  receiver  not  entitled  to  custody  of,  V, 

§   6960. 
payment  of  shares  in  securities  other  than  money,  II,  §  1654,  et  seq. 
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SECUEITIES  OF  UNITED  STATES 

not  taxable  bv  the  states  without  consent  of  Congress,  \  i,  S  »uyj. 
SECURITY  ASSOCIATIONS, 

directors  of,   empowered  to  make  by-laws,   I,   §    1001. 
SEIZURE,  .    ,  ^      ^  ^        Tr 

of  franchises   into    the   hands   of   the   state    bij   judgment    of   ouster,    V, 
§§  6806-6SxO;  and  see  Quo  Warranto. 
SELECT  BODY 

distinction  between  a  select  and  indefinite  body  in  respect  of  a  quorum, 

III.   §   3912. 
in  a  select  body  all  must  concur,  III,  §  3912. 
in  a  definite  body  a  majority  governs,  III,  §  3912. 
SFLiECTAIEN 

liability  for  laying  out  a  highway  around  a  turnpike  gate.  V,  §  .5919. 
liable   for   action  for   demolishing   a   toll-gate   as   a   public   nuisance,   V, 
§  5927. 

CfT  T 

validity  of  an  assignmen_t  for  creditors  giving  the  essignee  discretionary 

power  to  sell,  V,  S  0477. 
effect  of  a  corporation  selling  out  all  its  assets  to  a  new  corporation,  V, 

§S  6541-G550:  and  see  I>-sol\-ext  Corpoeatioxs.  ^   ,  .,,     .. 

right  of  corporation  to  sell  specific  items  of  property  in  good  faith,  V, 

poler  tf'officer  of  manufacturing  corporation  to  sell  its  goods   IV,  §  4956. 
as  to  sale  of  shares,  to  foreclose  pledge  or  mortgage,  II,  §  26d9,  et  seq., 

and  see  Pledges  axd  :kl0RTGAGES  of  Shares.  •  n     t?^ 

as  to  sales  by  receivers,  V,  §  7010.  et  seq.;  and  see  more  specially  Ke- 

cein'ers:    Judicial    Sales.  o     ^.,     „i  ^ 

as  to  sales  under  judicial  orders  and  decrees,  see  Judicial  Sales;   al,o 

Foreclosure  of  Mortgages. 

SELLING  OUT,  ,      ,      .,        t    s  i9q^ 

when  works  release  of  subscriber,  1,  s   i^yo.  

Sfect  If  a   corporation  selling  out  all   its  assets  to  a  new  corporation, 

V    §§   6541-6551:    and  see  Ixsoltont  Corporations. 
whek    Vudgment    acquired  _  against    old    corporation    cannot    be    enforced 

against  new  one,  V,  §  6548. 

SE:^^NARIES,  ,     ,     ,  t    s  otq 

directors  of,  empowered  to  make  by-law»,  i,  §  St\). 

^^^ Je^essi^y  of  a  sentence  in  a  proceeding  to  expel  member,  I,  §  898. 
SEP  \RATE  ESTATE.     See  ISIaeried  ^^  omex. 

^^^SS'^'^id  law  in  aid  of  process  against  corporation^  }%  §  7498. 
nf  the  earnin-s  of  corporations  and  mode  of  execution.  \I,  §   -849 
eJiforcing  ""dividual  liability  of  stockholders   in  statutory  sequestration 

se^^S^SS'of'the   ilSngs   of   railway,   turnpike   companies,   etc.,   in 

sta^Vot^dilg  'fo'r's'equestration   of    earnings    of    corporation,    V, 

when  r'eJeiver  appointed  to  sequester  earnings  of  corporations  having  pub- 

limUerfLTm'Y'ecSTers^^^^  proceedings,  V    §   6854. 

u'Lment  c"editors"may  subject  earnings  of  corporation  until  mortgagee 
or  receiver  takes  possession,  V,  §  6926. 
« SERIAL  ^'  SOCIETIES,  •  .■       \-tt    8  870-^ 

nature  of  serial  and  building  loan  societies,  ^^I,  §  8<03. 

^^^TetiSrv  is  an  officer,  and  not  a  servant  or  employe.  IV,  §  4692. 

notice  tJ  mere  servant  not  in  general  notice  to  corporation.  IV,  §  o23... 
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SERVICES, 

payment  in,  of  deposit  required  in  subscribing  for  shares,  I,  §   1223. 
payment  of  shares  in,  II,  §§  1G46,  1647. 

such  as  newspaper  puffing  and  advertising,  II,  §§  1648,  1649. 
in  actions  for,  pleader  must  allege  that  services  were  rendered  at  request 

of  corporation,  III,  §  4336. 
directors  may  recover  corripensation  for,  rendered  outside  of  their  official 
duties,  III,  §§  4386,  4387. 
what  services  come  within  this  rule,  III,  §  4387. 
person  rendering  services   to  a   corporation   under   an   informal   contract 
may  recover  quantum  meruit  on  an  implied  promise,  IV,  §  5182. 
SERVICE  OF  PROCESS   (see  also  Process)  , 

service  of  process  on   corporations  ge^ieraUy,  VI,   §§   7502—7530. 
state  law  governs  service  of  process  on  corporations  in  actions  in  federal 
courts,  VI,  §  7502. 
applicatory  statute  must  be  followed  in   order   to  give  jurisdiction, 
VI,  §   7503. 
legislature  may  change  modes  of  service,  VI,  §   7504. 
rule  where  there  is  no  governing  statute,  process  served  upon  officer  or 

agent  capable  of  affecting  corporation  with  notice,  VI,  §   7505. 
agency  of   person  on  whom   process   served   must   appear   of   record,   VI, 
§    7506. 
error  to  render  judgment  by  default  in  the  absence  of  proof  of  agency, 

VI,  §  7506. 
when  acceptance  of  service  by  secretary  not  sufficient,  VI,  §  7506. 
whether  return  conclusive  as  to  fact  of  agency,  VI,  §   7507. 
theory  that  it  is  only  prima  facie  evidence  of  fact  of  agency,  VI, 
§  7507. 
service  upon  the  directors,  VI,  §  7508. 

must  be  while  sitting  as  a  board,  VI,  §  7508, 

statutes  permitting,  upon  individual  directors,  VI,   §   7508. 

service  upon   individual   director   after   resignation   or   abandonment 

of  office,  VI,  §  7508. 
construction  of  statute  authorizing  service  upon  director,  VI,  §  7508. 
service  upon  officer   after   term  expires   or  office  resigned   or   abandoned, 
VI,  §§  7508,  7509. 
whether  acceptance  of  resignation  necessary,  VI,  §   7509. 
rule  in  relation  to  public  offices,  VI,  §  7510. 

officer  evading  service  by  removing  from  the  jurisdiction,  VI,  §  7510. 
service  upon  the  president,  VI,  §  7511. 

statutes  requiring  a  service  upon  the  president,  VI,  §  7511. 
service  upon  managing  agent,  IV,  §  4876;  VI,  §  7512. 

statutes  authorizing  such  service,  how  construed,  VI,  §   7512. 
who  deemed  managing  agents  within  such  statutes,  VI,  §  7512. 
who  not  managing  agents,  VI,  §  7513. 

service    upon    station    agents,    ticket    agents,    baggage    masters,    III, 
§  4846. 
service  on  general  agents  under  statutes,  VI,  §  7514. 
upon  local  freight  agent  of  railway,  VI,  §   7514. 
upon  the  foreman  of  a  mine,  VI,  §  7514. 
service   upon   secretary   or    t   ^retary   and   treasurer   a   good    service,   VI, 

§  7515. 
service  upon  any  agent  or  employe,  VI,  §  7516. 

service  upon  station  agents  of  railway  companies,  VI,  §§   7514,  7517. 
service   upon   railway   agent   where   property   in   hands    of    receiver,    VI, 

§  7517. 
service  upon  person  having  corporate  property  in  charge,  VI,  §  751S. 
service  upon  any  agent  in   actions  growing  out   of   the  business   of   his 

agency,  VI,  §  "7519. 
service  upon  a  railway  section  foreman,  VI,  §  7520. 
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service  upon  a  "  local  superintendent  of  repairs,"  VI,  §  7520. 

.service  upon  stockholders,  VI,  §   7521. 

service  upon  the  cashier  of  a  bank,  VI,  §  7522. 

service  upon  receivers  of  corporate  property,  VI,  §   7523. 

court  may  make  order  that  such  service  shall  be  deemed  sufficient, 
VI,   §    7523. 
service  upon  clerk,  bookkeeper,  etc.,  VI,  §  7524. 

such  persons  not  "  managing  agents,"  VI,  §  7524. 
not  persons  on  whom  to  serve  garnishment,  VI,  §  7524. 
service  upon  traveling  agents,  VI,  §  7525. 
what  agent  can  accept  service,  VI,  §  7526. 

authority  to  accept  service,  how  shown.  VI,  §  7527. 

service  not  had  upon  an  officer  who  is  plaintiff  in  the  suit  against  the 

corporation,  VI,  §  7528. 
his  interest  being  not  to  disclose  the  fact  of  the  litigation,  VI,  §  7528. 
service   upon   corporate   officer   temporarily   within   the   jurisdiction,   VI, 

§   7529. 
substituted  service  upon  another  officer  where  the  proper  officer  is   not 

found,  VI,  §  7530. 
place  and  manner  of  service  and  return,  VI,  §§  7538-7547. 
service  must  be  made  within  the  jurisdiction  of  the  court,  VI,  §  7538. 

provided  the  corporation  resides  within  the  jurisdiction,  VI,     7538. 
and  has  its  principal  place  of  business  there,  VI,  §  7539. 
statutory  mode  of  service  must  be  followed,  VI,  §§  7503,  7540. 
substantial  compliance  sufficient,  VI,  §  7540. 
following  the  analogy  of  statutes,  VI,  §  7541. 
manner  of  service,  delivering  copy,  etc.,  VI,  §  7542. 
service  by  an  officer  who  is  a  member  of  the  corporation,  VI,  §  7543. 
service  by  publication,  VI,   §   7544. 
form  and  sufficiency  of  the  return,  VI,  §  7545. 

objection  to  service  and  return,  how  made,  VI,  §  7546. 
service  of  notice  of  appeal,  VI,  §  7547. 
service  of  process  on  foreign,  corporations,  VI,  §§    7992-7997,  8019,  8050- 

8080. 
what  statutes  relating  to  service  of  process  include  foreign  corporations, 
VI.  §   8019. 
what  held  only  to  apply  to  domestic  corporations,  VI,   §   8019. 
service  upon  corporations  created  by  the  concurrent  action  of  two  or  more 

states,  VI,  §  8020. 
statutory  mode  of  acquiring  jurisdiction  exclusive,  VI,  §  8021. 
state  statutes  providing  modes  of  service  applicable  in  the  federal  courts, 

VI,  §  8022. 
conditions  of  federal  jurisdiction  in  actions  against  non-resident  corpora- 
tions, VI,   §   8023. 
validity  of  statutes  providing  for  service  of  process  upon  any  officer  or 

agent,  VI,   §   8024. 
where  foreign  corporation  has  anpointed  an  agent  to  receive  service  under 
the  local  statute,  VI,  §  8025. 
proof  of  appointment  of  such  agent,  VI,  §  8026. 
where  it  has  appointed  a  state  officer  as  such  agent,  VI,  §  8027. 
judgments   against   foreign   corporations   founded   on   process   served 
upon  such  agents  good  everywhere.  VI.  §  8028. 
service  on  agent  with  whom  the  contract  sued  on  was  made,  VI,  §  8029. 
service  upon  officer  or  agent  casually  within  t'he  state.  VI,  §  8030. 

doctrine  not  applicable  to  agents  appointed  to  do  business  for  the 

corporation  within  the  state,  VI,  §  8031. 
not  necessary  that  agent  should  reside  continuously  within  the  state. 

VI,  §   8032. 
agent  must  be  representing  the  corporation  as  matter  of  fact,  VI. 
§  6033. 
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service  upon   sub-corporations   organized   by  the   foreign   corporation   to 

carry  on  its  business  in  the  domestic  state,  VI,  §  8U34. 
service  upon  a  director  of  the  foreign  corporatioa,  VI,  §   8035. 
service  upon  its  "  principal  officer,"  VI,  §  8036. 
service  upon  its  "  managing  agent,"  VI,  §  8037. 
service  upon  any  agent  by  whom  the  corporation  does  its  business  in  the 

domestic   state,   VI,    §    8038. 
service  upon  any  person  doing  business  for  the  corporation,  VI,  §  8039. 
service  Avhere  agency  had  expired,   but  before   business   wound  up,  VI, 

§   8040. 
service  upon  stockholders,  VI,  §  8041. 
alternative  service,  VI,   §   8042. 
service  upon  vice-president,  VI,  §  8043. 
service  upon  mere  clerk.  VI,  §  8044. 
service  upon  receivers,  VI,  §  8045. 

service  where  a  railroad  company  has  leased  its  road  to  another  company, 
VI,  §   8046. 
lessor   company   amenable   to   actions   if   lease   unauthorized   by   the 
state,  VI,  §  8046. 
service  upon  the  agent  who  is  himself  plaintiff  in  the  action,  VI,  §  8047. 
evidence  of  service  of  process  on  foreign  corporation,  VI,  §  8048. 
construction    of    particular    statutes    relating    to    service    of    process    on 

foreign  corporations,  VI,  §  8049. 
notice  by  publication  in  lieu  of  personal  service,  VI,  §  8050. 
foreign  corporation  can  contract  for  service  of  process  upon  agents  within 

the  domestic  state,  VI,  §  7992. 
statutes    requiring    foreign   corporations    to    appoint    agents    icithin    the 

domestic  state  to  receive  service  of  process,  VI,  §§  7992-7997. 
service  of  process  of  garnishment  upon  foreign  corporation,  VI,   §   8080. 
service  of  process  in  particular  proceedings: 

service  of  garnishment  upon  what  officer  of  corporation,  VI,  §  7806. 
proof  aliunde  of  his  official  character,  VI,  §  7807. 

when   statute   relating   to   service   of   ordinary   process   governs,   VI, 
§    7808. 
ofl&cer  to  make  disclosure  in  garnishment  proceeding  not  necessarily  the 
officer  to  receive  service  of  the  writ,  VI,  §  7809. 
authority  of  the  officer  or  agent  to  make  the  disclosure,  VI,  §  7810. 
service   in   proceedings   bv   information   in   nature   of    quo   icarranto,   V, 
§§  6789,  6790. 
SET-OFF, 

right  of,  in  actions  by  creditors  against  shareholders.  III,  §§  3785-3813. 
general  principles  governing  the  subject.  III,   §§   3785-3804. 
right  of  set-off  under  particular  statutes,  III,  §§  3809-3813. 
general  principles  governing  the  right  of  set-off  in  actions  by  creditors 

against  shareholders,  III,  §§  3785-3804. 
right  exists  where  the  corporation  is  a  going  concern.  III,  §  3785. 
provided  the  debts  are  mutual,  III,  §  3785. 
joint  cannot  be  set  off  against  separate  debts.  III,  §  3785. 
right  ceases  when  corporation  becomes  insolvent.  III,  §  3786. 
or  when  it  is  in  bankruptcy,  III,  §  3786. 
or  after  a  general  winding-up  proceeding,  III,  §  3786. 
reasons  which  deny  the  right  after  insolvency,  III,  §  3787. 
debts  no  longer  mutual  and  in  the  same  right,  III,  §  3787. 
"necessity  of  contribution.  III,  §  3787. 

shareholder  must  pay  in  full  and  take  his  dividend.  III,  §  3787. 
right  exists  where  there  are  no  other  eredttors.  III,  §  3788. 
right  exists  where  debt  of  corporation  a  trust  fund  III,  §  3789. 
right  exists  where  statute  gives  a  direct  proceeding  at  law,  III,  §  3790. 
as  in  proceeding  by  garnishment,  III,  §  3790. 
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special  contract  for  a  right  of  set-off,  III,  §  3791. 

distinction  between  cases  where  the  set-off  is  executed  and  where  it  is 

unexecuted,  III,  §  3792. 
what  if  the  shareholder  is  a  bankrupt,  III,  §   3793. 
whether   payment   of   corporate   debts   pleadable   by   way   of   set-off.   III, 

§  3794. 
whether  stockholder  may  compound  with  creditors,  III,  §   3795. 
release  by  a  creditor  of  a  particular  shareholder.  III,  §  3796. 
shareholder  cannot  buy  up  claims  at  a  discount  and  plead  them  as  offsets, 
III,  §  3797. 
but  may  prove  as  a  creditor  claims  whic>.  he  has  purchased  at  a  dis- 
count, III,  §  3798. 
and  for  stronger  reasons  a  stranger  may  do  so.  III,  §  3799. 
company  may  set  off  calls  against  its  own  debt.  III,  §  3800. 
setting  off  unpaid  dividends  against  debts  due  by  the  corporation.  III, 

§  3801. 
right  of  set-off  where  the  indebtedness  to  the  stockholder  has  collateral 
security.  III,  §  3802. 
shareholder  must  surrender  the  collateral.  III,  §  3802. 
sliareholder  can  only  assign  debt  of  company  subject  to  right  of  set-off, 

III,  §  3803. 
policyholders  cannot  set  off  loss  against  liability  on  premium  note,  III, 

§  3804. 
right    of    set-off    enforced    in    creditors'    bills    against    stockholders.    III, 

§  3536. 
right  of  set-off  under  particular  statutes  in  actions  by  creditors  against 

shareholders.  III,  §§   3809-3813. 
under  section  10  of  New  York  Manufacturing  Act,  III,  §  3809. 
under  the  New  York  Business  Companies  Act  of  1875,  III,  §  3810. 
in  a  proceeding  by  motion,  under  Missouri  statute,  for  execution  against 

a  stockholder.  III,  §  3811. 
under  Maine  statute.  III,  §  3812. 
under  Georgia  statute,  III,  §  3813. 
whether  debtors  to  corporation  have  a  right  of  set-off  after  its  insolvency, 

V,  §§  6527,  6964-6968. 
theories  that  there  is  such  a  right,  V,  §§  6964,  6965. 

doctrine  similar  to  that  which   obtains   in   administering   estates  of   de- 
ceased persons,  V,  §§  0965,  6966. 
no  right  of  set-off   in  respect  of   claims   purchased   after   suspension,  V, 
§  6967. 
doctrine  illustrated  in  the  case  of  bank  bills,  V,  §  6968. 
right  of  set-off  in  the  distribution  of  the  assets  of  insolvent  corporations, 

V,  §  6527. 
what    rights    of   set-off    exist    against    receivers    of    national    banks,    VI, 
§§  7298-7302. 
views  of  the  Supreme  Court  of  the  United  States,  VI,  §  7299,  p.  5807, 

note  2. 
views  of  other  courts,  VI,  §§  7300,  7301. 
the  question,  how  viewed  on  principle,  VI,  §   7299. 
where  the  action  by  the  receiver  is  against  stockholders,  VI,  §   7302. 
waiver  cf  this  right  of  set-off,  VI,  §  7303. 
waiA-ed  by  voluntary  payment,  VI,  §  7303. 
right  of  set-off  in  other  cases: 

light  of,  as  between  corporation  and  shareholder  in  case  of  unpaid  divi- 
dends. II,  S§  2131,  2133:  III,  §  3801. 
right  of  stockholder  to  a  set-off  in  an  action  by  the  corporation  against 

him,  IV,  §  5278. 
right  of  set-off  in  actions  upon  premium  notes,  VI,   §   7251. 
under  statutes  of  New  York,  VI,  §  7252. 
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insurance   companies   cannot  purchase   obligation   of   a    policyholder    and 
plead  it  against  him  as  a  set-off.  IV,  §  5854. 
SETTLE   (see  also  Compromise), 

treasurer  no  implied  power  to  settle  debts  for  the  corporation,  IV,  §  4717. 
SETTLEMENT, 

voidable  contract  ratified  bv  the  settlement   of  accounts  thereunder,   IV, 
§  5319. 
SEVERABLE  ACTS, 

power  of  corporate  officer  to  do  a  part  of  an  aggregate  thing  composed 
of  severable  acts,  IV,  §  4899. 
SEVERAL  LIABILITY, 

statutes    creating   a    several    individual    or    superadded    liability    on    the 
part   of    stockholders   considered,    III,    §§    3086-3104:    and   see    Stock- 

HOLDEKS. 

SEWERS, 

land  may  be  condemned  for  drains  and  sewers  in  cities,  IV,  §  5612. 
SEWING   JVIACHINE   COMPANIES, 

liable  to  exemplary  damages  for  oppressive  conduct  of   their  agents,   V, 
§   6395. 
"  SHALL," 

when  "  may  "  construed  to  mean  "  shall  "  or  "  must,"  IV,  §   5072. 
SHAM  stock' SUBSCRIPTIONS, 

stockholder    making    sham    subscriptions    with    agreement    for    rescission 
held  to  his  subscription  after  insolvency,  V,   §   7073 ;    and  see   Secret 
Agreements;  Subscriptions. 
SHARES, 

validity  of  amendment  of  charter  changing  denomination  of,  I.  §  83. 
statutes  authorizing  corporations  to  make  by-laws  reserving  liens  upon, 

I,  §  969. 

distinction  between   subscriptions  to  shares  and   purchases  of   shares,   I, 

§    1254. 
are  personal  property,  I,  §§  1066,  1067;  II,  §§  2767,  2847;  III,  §  3317. 
and  so  are  shares  in  unincorporated  joint-stock  company,  I,  §§   1067, 

1083,   1084. 
and   pass   not   to   the   heir    but   to    the   personal    representative,   III, 

§  3317. 
and  personal  representative  liable  as  a  shareholder,  III,  §  3026. 
distinction  between  capital  stock  and  shares  with  reference  to  taxation, 

II,  §  2810. 

taxation  of  shares  not  a  taxation  of  capital  and  vice  versa,  II,  §  2811. 
view  that  taxation  of  both   shares   and   capital   is   not   double   taxation, 
II,  §  2812. 
contrarv  view  that   taxation   of   both   capital   and   shares    is   double 
taxation,  II,  §  2813. 
sometimes  inappropriately  called  "stock,"  I,  §   1068;   and  see,  II,  §  2810. 
not  goods,  wares  and  merchandise  within  the  statute  of  frauds,  I,  §§  1068 
1147;  II,  §  2733;  but  see,  II,  §  2719. 
not  within  the  exception  in  the  English  Stamp  Acts,  I,  §  1068. 
contrary  view  that  writing  not  necessarv  to  a  sale  of,  I,  §   1068;  and 
see,  II,  §  2719. 
are  not  "moneys,"  I.   §    1069. 

are  choses  in  action,  I,  §  1070;  II,  §  2587;  IV,  §  4571. 
forfeiture  of  —  validity  of  by-laws  entailing,   I,   §§    1038,    1039;    but  see, 

II,  §  1762,  et  seq. 
validity  of,  when  member  estopped  to  deny,  in  action  against   him  for 

assessments,  II,  §§   1883-1889:   compare. ' VII,  §  8.594. 
purchased  by  corporation  of  a  member,  to  be  paid  out  of  corporate  earn- 
ings. IT.  §  2162. 
fractional  part  of,  not  transferable,  II,  §  2510. 
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lien  of  corporation  on  shares,  effect  of,  on  running  of  statute  of  limita- 
tions, 11,  §  2020. 
powers  of  corporations  in  relation  to  their  oivn  shares,  II,  §§  2040-2072. 
principles  governing  the  distribution  of  shares,  II,  §  2040. 
shares  must  be  disposed  of  for  equal  benefit  of  corporators,  II,  §  2040. 
legal  requisites  to  a  valid  issue  of  shares,  II,  §  2041. 
"  special  stock."  in  Massachusetts,  II,  §§  2042,  2253. 
right  of  holder  of  share  certificate  under  an  invalid  issue  to  rescind,  II, 

§  2043. 
loss  of  certificate  and  issuing  new  one,  II,  §  2044;  compare,  II,  §§  2488, 

2516,  et  seq. 
liability  of  corporation  for  over-issues  of  its  shares,  II,   §    1490,  et  seq., 

§  2046. 
motive  of  valid  issue  not  examinable,  II,  §  2047. 

no  power  to  issue  at  less  than  par,  II,  §  2048;  and  see.  II,  §  1562,  et  seq.; 
but  compare,  II,  §  1665,  et  seq. 
purchaser  of  such  shares  may  rescind,  II,  §  2049. 

power  of  a  corporation  to  pledge   its  unissued  shares,   II,    §§    2051, 
2052;  III,  §§  3214,  3215;   and  see.  III,  §  3702. 
charter  power  to  mortgage  capital  stock  refers  to  actual  and  not  potential 

stock,  II,  §  2053. 
doctrine  that  corporation  cannot  purchase   its   own   shares,   II,   §    2054; 
VII,  §  8351;   and  see.  II,  §  1548;  III,  §  3276;   compare,  I,  §  734; 

II,  §   2917;   III,   §§   3263,   3701.   3873,   4035. 
exceptions  to  this  rule.  Ill,  §  3277  ;  VII,  §  8352. 

effect  of  want  of  knowledge  on  the  part  of  transferor,  III,  §  3278. 
notwithstanding  such  purchases  stockholder  remains  liable  to  credit- 
ors, IT,  §  2055. 
effect  of  this  doctrine  on  the  powei-  of  directors  to  purchase  shares, 

III,  §   4035. 

right  to  rescind  such  contracts,  II,  §  2056. 

liability  of  directors  in  such  actions,  II.  §§  2057,  2058;   III,  §  3979. 
shareholders  remain  liable  to  receiver  of  corporation,  II.  §  2059. 
corporation  may  be  vested  with  such  power  by  charter,  II,  §  2060. 
extent  of  this,  II,  §  2061. 
yiew  that  corporation  mav  buy  and  sell  its  own  shares,  II,  §  2062;   com- 
pare, III,  §S  3263.^3270,  3277;  VII,  §§  8351.  83.52. 
creditors  alone  can  impeach  a  sale  of  stock  to  the  company,  II,  §  2063. 
view  that  corporation  may  be  the  beneficial  owner  of  its  own  shares, 

II,  §  2064. 
power  of  national  banks  in  this  respect,  II,  §  2065. 
ultra  vires  no  defense  to  note  given  for  such  shares,  II,  §  2066. 
corporation  cannot  purchase  shares  of  one  shareholder  to  the  exclusion 
of  the  others,  II,   §   2067. 
exceptions  to  this  rule,  II,   §  2068. 
power  to  reissue  such  purchased  shares,  II,  §  2069. 
whether  they  become  merged  on  passing  to  corporation,  II,   §   2069; 
compare,  II,  §  1791. 
one  corporation  cannot  subscribe  for  shares  in  another,  II,  §   2C70;   com- 
pare, VIT,  §   8710. 
but  may  sometimes  acquire  such  shares.  II,  §  2071. 
contract  of  corporation  to  pay  in  its  own  shares  —  what    amounts  to  a 

breach,  II,  §  2072. 
rights  of  bona  fide  purchasers  of  shares,  II.  §§  2587-2610. 
various  dealings  in  shares,  II,  §§  2692-2760. 

dealings  with  and  through  brokers,  II,  §§  2692-2703. 
"  options,"  "  futures,"  "  straddles,"  II,  §§  2706-2711. 
loans  of  shares,  II,  §§   2714-2716, 
sales  of  shares,  II,   §§   2719-2733. 
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dearniyn  in  i^harcs —  warranties  in  the  sales  of  shares,  II,  §§  2737-2742. 

other  dealings  in  shares,  II,  §§  2740-2750. 
dealings  in  shares  iv-ith  and  through  brokers,  II,  §§  2692-2703. 
view  that  the  relation  between  broker  and  the  customer  is  that  of  pledgee 
and  pledgor,   II,   §   2U92. 
that  a  sale  by  the  broker  without  notice  is  a  conversion,  II,  §  2692. 
that  proof  of  the  usage  of  brokers  is  not  admissible  to  change  the 
contract,  II,  §  2692. 
when  broker   purchasing  for   customer  may   resell   for   his   own   account, 

II,  §  2693. 
whether  sale  without  notice  i?  'x  conversion,  II,  §  2694. 
right  of  broker  to  sell  for  failure  to  keep  the  margin  good,  II,  §  2695. 
right   of   broker   to   re-imbursement   for    advances,    notwithstanding   sale 
without  notice,  II,  §  2696. 
different  rule  where  the  shares  have  been  paid  for,  II,  §  2697. 
broker  indemnified  by  third  party,  II,  §  2698. 

limits  within  which  parties  may  make  their  own  contracts,  II,  §  2699. 
usage  of  brokers  when  a  part  of  the  contract,  II,  §  2700. 

usages  of  stock  exchange  control  only  when  reasonable,  II,  §  2701. 
rights  of  broker  as  against  his  principal  in  respect  of  stock  purchased  for 

the  latter,  but  not  received,  II,  §  2702. 
factors'  lien,  II,  §  2703. 

purchases  made  for  agent  of  an  unnamed  principal,  II,  §  2703. 
"options,"  "futures,"  "straddles,"  II,  §§  2706-2711. 
sales  for  future  delivery,  II,  §  2706. 

when  tender  good  after  expiration  of  stipulated  time,  II,  §  2706. 
option  deals,  II,  §   2707. 

doctrine  that  no  purchase  need  actually  be  made  by  the  broker,  II, 

§  2707. 
construction  of  an  option  expiring  at  the  end  of  the  year,  II,  §  2708. 
liability  of  a  broker  to  his  principal  for  wrongfully  closing  out  a  "  strad- 
dle,"  II,   §   2709. 
construction  of  statutes  enacted  to  prevent  stock-jobbing,  II,  §  2710. 
dealings  prohibited  by  such  statutes,  II,  §  2711. 
when  purchaser  not  in  pari  delicto,  II,  §  271 1. 
loans  of  shares,  II,  §§  2714-2716. 
loans  of  shares  declared  to  be  a  muitmm,  II,  §  2714. 

example   of  a  transaction   held   to  be   in  the   nature  of   a  mutuum, 
II,  §  2715. 
doctrine  that  the  lender  loses  his   right  of  action  by  waiting  until   the 

stock  which  he  has  loaned  has  become  extinguished,  II,  §  2716. 
sales  of  shares,  II,  §§  2719-2733. 
whether  sales  of  shares   are   within   the   statute   of   frauds,   II,    §   2719; 

compare,  I,  §§  1068,  1147;   II,  §  2733. 
motive  of  purchase  immaterial,  II,  §  2720. 
purchases  made  of  stockholders  by  the  officers,  II,  §  2721. 
whether   agreement   to   purchase   construed   to   be   at   par   or   at    market 

value,  II,  §  2722. 
conditional   sales   of  shares,  II,   §   2723. 

measure  of  damages  for  failure  to  deliver  shares,  II,  §  2724. 
example  of  a  contract  held  to  bo  executed  and  to  pass  title,  II,  §  2725. 
measure  of  damages  for  deceit  inducing  purchase  of  shares,  II,  §  2726. 

market  price  of  the  shares  on  a  given  day,  II,  §  2727. 
specific  performance  of  contract  for  sale  of  shares,  II,  §  2728. 
when  equity  will  grant  relief  to  the  vendor,  II,  S  2729. 
circumstances    under    which    specific    performance    not    decreed,    II, 
§  2730. 
interpretation  of  contract  of  sale  reserving  "  all  profits  and  dividends," 
11,  §  2731. 
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distinction  between  sale  and  executory  agreement  to  sell    II    §  9739 

various  decisions  touching  sales  of  sliares,  II    §  2733  '       " 

tcarranties  in  the  sales  of  shares,  II,  §§  2737-2742  " 

express  warranty  in  such  sales,  II,   §   2737.  " 

no  implied  warranty  that  directors  will  accept  purchaser    II    S   2738 

"V2739       ''■^"■'''"^^'  ^^'""^  ^^"^  corporation  is  a  corporation  de  jure,  11, 

no  implied  warranty  against  fraudulent  over-issues,  II    §  9740 
a   contrary  view,   II,    §    2741.  ' 

cases  to  which  the  foregoing  principle  does  not  apply    II    s  9740 
other  dealings  m  shares,  II,  §§  2746-2756.  ,  »  -(■±^. 

law  of  the  place,  II,   §   2746. 
reduction  by  husband  of  wife's  shares  into  his  possession    II    §  0747 

what  acts  indicate  a  purpose  on  the  part  of  husband  not  to  reduce 
wites  shares  into  his  possession,  II,  §  2748 
assignment  by  a  married  woman  in  pledge  to  secure  a  debt  of  her  hus- 

Dana,  Xl,  §  2749. 
apportionment  of  shares  as  between  legatees  II  §  •?750 
""^rf  §°^75T^^^'°''  '°  ""  partnership  firm  which' is  the  holder  of  shares, 
'^11,^2752^''"'  """  ^'^°PP«^  ^g^^^^t  him  when  acting  as  administrator, 
''tpL?chaL;"lTTl753'  ^''"''"^^"^^  '"^  '^'^  «f  ^  -1«  ^^ith  an  option  to 
'''^§'"27.5?''^^'''''^^'^  estopped  from  impeaching  validity  of  shares,  II, 
^^n!  i'illo^^'^''"^  ^''''"^  ^°  °^^''  ^*°^'^^«lders  a  right  of  pre-emption, 
"""fSse'""   ""^   particular   contracts   relating   to   the  sale   of  shares,   II, 

when  stockholder  estopped  from  impeaching  validity  of  shares  II  S  97^^ 
particular  contracts  relating  to  corporate  shares  construed,  II    §'  I756 

"^§t%9$i1r.o  ^^T  *^  J^'^'^^^f^'-- restraints  upon  alienation  of  ill, 
fe§  3231-3250;  and  see  Transfers  of  Shares  ' 

power  of  corporation  to  be  the  oicmer  of  its  orcn  shares  —  effect  on  the 
liability  of  stockholders,  III,  §§  3695,  3701,  3702 

price  of  shares  cannot  be  fixed  by  directors   III    §  3999 

"^'profit',' III?T403"3^  '^''''''  ^'""^  ^^'^  corporation  aild  resell  them  at  a 
''t'^pledgfe;"v,'§"52S''''°  """'^'"^  '^'  '''''''  °'  ^""*^^^-  ^-P-^tion 
^ITsn"""'''''^^'''"''*^    franchises    by    transferring    all    the    shares,    IV, 

power  of  corporations  to  hold  shares  in  other  corporations.  II,  §§   2070 
20/1:  IV,  §  5719;  compare.  V,  §  6405;  VII    §  8710  ' 

cannot  be  shareholder  in  another,  VII    §  8355 

circumstances    under    which    this    rule    does    not   apply,    II,  §    2071; 

when  take  shares  to  secure  debts  due  to  it,  IV,  §  5719 
going  into  partnership  in  another  company,  iv'  §  5719 
cor^orat_ion^  cannot  assess  its  shares  after  they  have  been  fully  paid  for, 

when  stockholder  cannot  set  up  that  assessment  was  rendered  necessary 
by  the  Illegal  purchase  of  shares  in  another  corporation,  V    §  6^42 

cance  lation  of  an  issue  of  spurious  stock  which  is  a  cloud  upon  the  title 
of  the  corporation,  V,  §  6335.  P  "^ 

illegality  of  corporations  organized  to  purchase  the  shares  of  other  corno- 
lo^lTrJ;iY?l  T7?r  "^  ^°"^^^"^"-"  ''^'^  management,  t  §  640^; 

7915 


Shares—"  Shunpikes  "  INDEX. 

SHARES  —  ( Continued ) . 

power  to  consolidate  by  one  company  buying  up   the  shares  of  another, 

VII,  §  8224. 
attachment  of  shares  by  garnishment  against  corporation,  VI,  §  7813. 
propriety  and  necessity  of   share   ownership,   VII,   §    8590. 
power  of  a  corporation  to  mortgage  or  pledge  its  uncalled  capital,  VII, 

§  8591. 
pledging  the  voting  power  of  shares,  VII,  §  8592. 
the  power  to  issue  preferred  shares,  VII,  §  8593. 
validity  of  issues  of  shares  when  not  questionable,  VII,   §   8594. 
corporation  cannot  make  its  shares  a  lien  upon  its  property,  VII,  §  8595. 
failure    to    comply    with    provisions    as    to    creating    capital    stock    and 
distributing    shares  —  effect    of,    on   question   of    the    existence    of   the 
corporation.  VII,  §  8211. 
payment  for  shares  issued  by  a  consolidated  corporation,  VII,  §  8254. 
liability  of  promoters  for  fraudulent  over-issues  of  shares,  VII,   §   8288. 
power  of  corporation  to  pay  a  broker's  commission  for  placing  its  shares, 

VII,  §  8347. 
validity  of  issues  of  shares  when  not  questionable,  VII,  §  8594;  compare, 

II,  S§  1883-1889. 
corporation  cannot  make  its  shares  a  lien  upon  its  property,  VII,  §  8595. 
full-paid   shares  not  assessable,  VII,   §   8662. 

unless  so  provided  by  statute,  VII,   §   8662. 
or  so  agreed  among  the  stockholders,  VII,  §   8663. 
shares  of  a  building  and  loan  society,  VII,  §  8704. 
whether  corporations  can  be  owners  of  the  shares  of  building  and  loan 

associations,  VII,  §  8710. 
proportion  of  loans  in  a  building  and  loan  association  to  the  shares  held 

by  a  member,  VII,  §  8728. 
power  of  building  and  loan  associations  to  deal  in  stock,  VII,  §  8760. 
different  kinds  of  stock  of  these  associations,  VII,  §  8761. 

dividends  upon  such  stock,  VII,  §  8761. 
application   of   shares   of  member  of   building  association   in   extinguish- 
ment of  his  loan,  VII,  §  8787  ;  see  also  Capital. 
as  to  the  contract  of  subscription  to  the  shares  of  corporations,  see  Sub- 
scription. 
as  to  the  rights  and  liabilities  of  shareholders,  see  Stockholders. 
SHARE  CERTIFICATES.     See  Certificates  of  Shares. 
SHARE  OWNERSHIP, 

propriety  and  necessity  of  share  ownership,  VII,  §   8590. 
SHAREHOLDERS.     See  Stockholders. 
SHERIFF, 

duties  and  responsibilities  of,  in  levying  executions  and  attachments  on 
corporate  shares,  II,   §   2789. 
manner  of  making  such  levy,  II,  §   2790;   and  see  Executions  and 
Attachments  against  Shares;  Levy. 
SHERIFF'S  DEED, 

must  identify  the  number  of  shares  conveyed  therein,  II,  §  2793. 
SHERIFF'S  RETURN.     See  Return  of  Process;   Service  of  Process. 
SHERIFF'S  SALE, 

effect  of  transfer  of  shares  by  order  of  court  to  purchaser  at  sheriff's  sale, 
II,  §  2509. 
SHIPS, 

situs  of  ships  at  sea  for  purposes  of  taxation,  VI,  §  8096. 
SHIP'S  HUSBAND, 

fiduciarv  relation  of.  III,  §   4011. 
"  SHUNPIKES," 

erected  for  the  purpose  of  evading  the  payment  of  tolls,  V,  §  5919. 
when    turnpike    companies    protected    against    unlawful    competition    of, 
IV,  §  5404. 
when  "  shunpikes "  enjoined  as  public  nuisance,  IV,   §   5404. 
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SIGNALS, 

of  railway  trains,  validity  of   statutes   compelling,  at  prescribed   places, 
IV,  §  5507. 
SIGNATURES  (see  also  Signing), 

not   necessary  to   prove  genuineness  of  other   signatures   to   subscription 
paper,  in  action  for  assessment,  II,  §   194G. 
SIGNING, 

by  a  corporation  by  its  secretary,  prima  facie  a  corporate  act,  IV,  §  4696. 
power   of   agent  to   sign   presumed  from   corporate   seal   associated   with 

proper  signatures,  IV,  §  4895. 
sealing,  when  sufficient  on  a  corporate  deed  without  signing,  IV,  §  5089. 
manner   of   signing   a   corporate   deed  or   other    written    instrument,    IV, 

§  5090. 
effect  of  delivering  sealed  instruments  in  escrovr  when  signed  by  some  of 
the  officers  only,  IV,  §  5094. 
does  not  take  effect  until  signed  by  the  others,  IV,  §  5094. 
signatures  of  the  proper  corporate  officers,  together  with  the  seal  carrie.s 

presumption  of  due  execution,  IV,  §  5104. 
signatures  of  proper  officers  accompanying  device,  intended  as  a  seal,  evi- 
dence of  authenticity,  IV,  §  5104. 
contracts  signed  by  agent  without  individual  name  and  official  addition 

deemed  tlie  contract  of  the  corporation,  VII,  §  8428. 
signing  notice  of  directors'  meeting  by  a  rubber  stamp,  VII,  §^8488. 
how  cashier  signs  instrimaents  so  as  to  bind  the  bank,  IV,  §  477 1._ 

signs  with  his  own  name,  adding  the  word  "cashier,"  IV,  §  4771. 
mode  of  signing  negotiable  instruments  for  corporations;  see  Negotiable 

Instruments. 
modes  of  signing  other  written  contracts  for  corporations,  IV,   §§  5164- 
5171;  see  also  Contracts. 
SIMPLE  CONTRACES   ( see  Contracts  ) , 

executed  by  corporations  need  not  be  under  seal,  IV,  §  5045. 

if  executed  by  corporation  with  its  seal,  the  seal  is  surplusage,  IV,  §  5053. 

executed  by  corporation  with  the  use  of  its  seal,  IV,  §  505.3. 

hence  action  of  assumpsit  lies  instead  of  covenant,  IV,  §   5053. 
modes  of  executing  on  behalf  of  corporations,  IV,  §§  5164-5171;   and  see 
Contracts. 
SIMPLE  CONTRACT  DEBTS, 

statutory  liability  of  directors  for,  IV,  §  4200. 

whether'  contracted   prior  to  or  at  the  time  of  mortgages  postponed   to 
them,  V,  §  7058. 
SINGLE  BONDHOLDER, 

rights   and   remedies   of,   with  reference   to   the   action   of   the   others,   V, 
§§  6121-6125;  and  see  Bondholders. 
SINKING  FUND, 

to  meet  depreciation  in  value  of  property,  corporation  need  not  establish, 

II,  §  2153. 
deductible  as  a  credit  for  the  purpose  of  corporate  taxation,  II,  §  2836. 
sinkino^    fund    arrangements    with    reference    to    corporate    securities,    V, 
*§  6095. 
investment  of  sinking   fund.   V,    §    6095. 
power  of  a  court  of  equity  to  vary  the  investment,  V,  §  6095. 

CTrrrrjC 

of  corporate  shares  for  the  purpose  of  .seizure  by  attachment  or  execution, 
II,  §  2780. 
where  the  statute  makes  foreign  corporations  domestic  corporations, 
II,  §  2787. 
of  corporate  shares  for  the  purpose  of  taxation,  II,  §§  2824,  2846-2851; 
and  see  Taxation  of  Shares  and  Dividends. 
of  national  bank  shares  for  the  purpose  of  taxation,  II,  §  2866. 
of  shares  of  foreign  corporations  for  purposes  of  taxation,  II,  §  2824. 
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SITUS— (Continued). 

of  contracts  of  insurance,  V,  §  586  L 

of  the  contracts  of  foreign  corporations  for  the  purposes  of  jurisdiction, 

VI,  §  7970. 
of  contracts  for  the  purposes  of  attachment,  VI,  §  8065. 
of   property   of   foreign   corporations    for    the   purpose   of    taxation,    VI, 

§   8094. 
of   interstate   property   for   the    purposes    of    taxation,    VI,    §    8095;    II, 

§  2897. 
of  ships  at  sea  for  purposes  of  taxation,  VI,  §  8096. 
situs  of  rolling  stock   of  interstate,  railway   companies   for   purposes   of 

taxation,  VI,  §   8097. 
dwelling  place  of  corporations,  and   place  of  doing  corporate  acts,   VII. 
§  8401. 
SKILL, 

cashier  liable  to  bank  for  want  of  reasonable  skill,  IV,  §  4828. 
SLACK  WATER  NAVIGATION, 

statutes  permitting  forma-tion  of  corporations  to  improve,  I,  §  178. 
SLANDER, 

of  member  a  ground  of  expulsion,  I,  §  868. 
SLANDER  OF  GOODS, 

of  goods,  action  for,  lies  against  corporation,  VI,  §  7400. 
SLANDER  OF  TITLE, 

right  of  action  in  shareholders  to  obtain  an  injunction  to  restrain  slander 
of  title,  IV,  §§  4488,  4489. 
SLAVERY, 

a  devise  to  slaves  of  their  freedom  valid,  V,  §  5829,  note  6. 
SLEEPING-CARS, 

situs  of,  for  purposes  of  state  taxation,  VI,  §  8097. 
SLEEPING-CAR  COMPANIES, 

state  taxation  of,  VI,  §  8125. 
SLEIGH, 

railroad  company  running  a  sleigh  and  committing  an  injury  to  a  passen- 
ger, V,  §  5993. 
SMELTING  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,  §  995. 
SNOW  AND  ICE, 

validity  of  municipal  ordinance  compelling  street  railway  companies*  to 
remove  snow  and  ice  from  their  tracks,  IV,  §  5516. 
SOCIAL  CORPORATIONS, 

substantial  grounds  on  which  incorporation  has  been  refused  to  organiza- 
tions formed  for  soci.al  purposes,  VII,   §   8155. 
defects  in  articles  of  association  for  which  charter  for  social  corporations 
have  been  refused,  VII,  §  8168. 
SOCIAL  CLUB, 

by-laws  expelling  members  for  disorderly  conduct,  IV,  §  4396. 
SOCIAL  RIGHTS, 

of  shareholders  of  joint-stock  companies  and  members  of  other  corpora- 
tions, IV,  §§  4392-4608;  see  also  Right  of  Membership. 
SOCIAL  SOCIETIES, 

statvites  conferring  power  of  making  by-laws  upon,  I,  §  970. 
SOCIETIES, 

statutes  permitting  incorporation  of,  I,  §   165. 
SOLDIERS'  MONUMENTS, 

statutes  permitting  formation  of  corporations  to  erect,  I,  §  179. 
SOLE  AGENT, 

powers  of  general  manager,  general  agent,  sole  agent,  managing  director, 
etc.,  VII,  §§  8556,  8557. 
what  special  officers  or  agents  may  not  do,  VII,  §  8558. 
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SOLE  STOCKHOLDERS, 

transfers  by  shareholder  owning  all  the  shares,  III,  §  3292. 

sole  holders  of  the  corporate  shares,  effect  of  a  deed  of  conveyance  by, 

IV,  §  5096. 
whether  the  passing  of  all  the  shares  into  the  hands  of  one  stockholder 
works  an  ipso  facto  dissolution,  V,  §  6653. 
effect  of  the  sole  ownership  of  shares,  V,  §  6653. 
private  agreements   among  sole  stockholders,  V,   §   6654. 
validity  of  contracts  made  by  the  sole  owner  or  owners  of  all  the  shares, 
VII,    §    8403. 
SOLICITOR, 

declaration  by  solicitors,  attornevs,   etc.,  how  far   bind  the  corporation, 

IV,  §  4922. 
oi  insolvent  corporation,  not  eligible  as  assignee  for  creditors,  V,  §  6484. 

the  complainant,  should  not  be  appointed  receiver,  V,   §  6868. 
power  of  the  solicitor  of  a  building  association,  VII,  §  8741. 
SOLVENT  CREDITS, 

when  assessable  for  purposes  of  taxation,  II,  §§  2835,  2836. 
SOUNDING  IN  DAMAGES    (and  see  Damages), 

corporation  may  maintain  actions  sounding  in  damages,  VI,  §  7383. 
SPANISH  FEVER, 

cattle  infected  with  "  Spanish  fever  "  may  be  excluded  from  the  states. 
IV,  §  5487. 
state  cannot  prevent  transportation  of  all  cattle  across  its  territory, 
IV.  §  5487. 
SPECIAL  ACTS.     See  Special  Laws. 
SPECIAL  AGENTS, 

distinction    between    general    and    special    agents    of    corporations,    IV, 
§  4878. 
this  attempted  classification  disapproved.  IV.  §  4879. 
when  notice  to  various  special  agents   is   imputable  to  the   corporation, 
IV,  §  5232. 
railway  master  of  transportation,  IV,  §  5232. 
engineer  of  bridge  company,  IV,  §   5232. 
railway  station  agent,  IV,  §  5232. 

scA'eral  bank  agents  with  separate  duties,  IV,  §  5232. 
knowledge  of  mere  servant  or  clerk  not  generally  so  imputable,  TV, 
§  5233. 
SPECIAL  ARRANGEMENTS, 

between  building  associations  and  their  members,  with  reference  to  loars, 
VII,  §  8786. 
SPECIAL  CHARTERS. 

privileges  granted  by,  not  perpetuated  by  reorganizing  under  general  laws, 

I.  §  577;    IV,  §   5465. 
general   pro^asions  of  law  in   interpreting  charters  have  no   effect   upon 

subsequent   special   charters,   IV,   §    5678. 
provisions  of  special  charters  not  repealed  by  subsequent  general   laws, 
IV,  §  5679. 
SPECIAL  DAMAGES, 

liability  of  corporations  for  nuisance  causing  special  damages,  V,  §  6359. 
distinction   between  general   damages   and   special   damages,   V,   §§   6373, 
6374. 
this  distinction  applied  to  corporations  and  variously  illustrated.  V, 
§§  6373,  6374. 
private  person  suffering,  may  have  injunction  to   compel  corporation  to 
perform  public  duties,  VI,  §  7781. 
SPECIAL  DEPOSITS, 

power  of  banks  to  receive  special  deposit?.  V,  §  5951. 
cashier  of  bank  has  power  to  rer-eive  special  deposits,  IV,  §  4765. 
this  power  ascribed  to  cashier  of- national  bank,  IV,  §  4765. 
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SPECIAL  DEPOSITS— (Continued). 

pass  to  the  receiver  of  an  insolvent  oank  as  trust  fund,  V,  §  7099. 

including  money  delivered  to  the  bank  to  pay  a  note  which  it  has 
transferred  to  a  third  party,  V,  §  7100. 
damages  for  the  conversion  of  special  deposits,  V.  §  7101. 

creditor  recovering  such  damages  stands  on  the  footing  of  an  ordinary 
creditor,  V,  §   7101. 
doctrine  that  special  deposits  converted  and  mingled  with  general  assets 
of  corporation  do  not  give  a  preference,  V,  §  7102. 
SPECIAL  LAWS.     See  Special  Statutes. 
SPECIAL  MEETINGS, 

all  must  be  summoned  to,  I,  §  70S;  and  see  Meetings;  Elections. 
SPECIAL  STATUTES, 

provisions  of  the  various  state  constitutions  prohibiting  the  granting  of 
corporate  privileges  by  special  acts,  I,  §  538,  et  seq.,  §§  573-602;   and 
see  Constitutional  Restkaints. 
what  are  not  —  definition,  I,  §  592. 

what  statutes  have  been  held  local  or  special,  I,  §  598. 
instances  of  statutes  held  not  to  be  local  or  special,  1,  §  599. 
conferring  corporate  privileges  upon  associations  to  be  thereafter  created 

under  general  laws  —  invalid,  I,   §§  578,  579. 
conferring  corporate  powers,  prohibited,  I,  §  581. 

states  in  which  this  doctrine  applicable  onlv  to  private  corporations, 
I,  §  582. 
exception  where  general  law  cannot  be  made  applicable,  I,  §  588. 
not  made  general  acts  by  legislative  declarations,   I,   §   589. 
special  statutes  granting  exclusive  privileges,   immunities  or   franchises, 

constitutionality  of,  sustained  when  possible,  I,  §  600. 
whether  a  corporation  organized  under  general  laws  can  receive  additiosal 

franchises  through  special  laws,  IV,  §  5342. 
validity  of  charter  amendments  by  special  laws,  IV,   §   5465. 
"  SPECIAL  STOCK," 

in  Massachusetts,  II,  §§  2042,  2253. 
SPECIALTY, 

whether  the  liability  of  a  shareholder  is  in  the  nature  of  a  specialty  debt 
for  the  purpose  of  the  application  of  statute  of  limitation,  II.  §§  1988, 
1989. 
statutes  of  limitation  applicable  to  specialty  not  applicable  to  what  pro- 
ceedings against  directors,  IV,  §  43G2. 
SPECIE  PAYMENTS, 

dissolution  of  banking  corporations  for  making  dividends  while  refusing 

specie  payment,  V,   §   6634. 
dissolution  of   banking   corporations   for   suspending   specie   payment,   V, 
S  663G. 
SPECIFIC  PERFORMANCE, 

of   covenant   for   further   assurance   in   a   mortgage   as   to  after-acquired 

property,  I,  §  330. 
proceedings  against  corporations  in  equity  to  compel  them  to  make  trans- 
fers of  shares  on  their  books,  II,  §§  2425-2441;  and  see  Transfers  or 
Shares. 
contract  to  sell  shares  not  specifically  performed  in   equity,  II,   §  2435; 

compare.  II,  §  2728. 
gift  of  corporate  shares  not  specifically  performed,  IV,  §   2436. 
of  contracts  for  the  sale  of  shares,  II,  §  2728. 

when  equity  will  grant  relief  to  vendor,  II,  §  2729. 
when  equity  will  not  decree  specific  performance,  II,  §  2730. 
when  transfer  of  shares  to  execution  purchaser  not  compelled,  II,  §  2798. 
compelling  business   of   corporation   to  be   carried   on,   tantamount   to   a 

specific  performance,  IV,  §  4443. 
compelling  third  persons  specificajly  to  perform  contract  with  the  corpo- 
ration —  when  stockholders'  suit  lies  for  this  purpose,  IV,  §  4559. 

7920 


INDEX.  Specific  performance— State 

SPECIFIC  PERFORMAXCE  —(Continued). 

of  unsealed  contracts  of  corporations  granted  in  equity,  IV,  §  ;3046. 
e(iuity   will   decree  specific   performance   by  .corporation  of  agreement  to 

convey  land,  though  not  under  seal,  IV,  S3062. 
specific  performance  decreed  against  corporation  accepting  benefits  under 

contracts  made  by  promoters  before  organization,  IV,  §  5321. 
when  court  will  not  compel  specific  performance  of  a  sale  by  a  religious  cor- 
poration of  land  granted  to  it  for  a  burial  place,  V,  §  5818. 
of  agreement  to  make  a  railway  lease  not  granted,  where  requisite  number 

of  stockholders  have  not  consented,  V,  §  5892. 
actions  to  compel  specific  performance  lie  against  corporations,  VI,  §  7407. 
to  compel   conveyance  of  real  property   in  another  jurisdiction,  VI, 
§  7407. 
mode  of  compelling  a  performance  of  agreement  to  arbitrate,  VI,  §  7408. 
of  contracts  compelled  by  injunctions  restraining  breaches,  VI,  §  7769. 
SPECULATION, 

railroad  companies  have  no  power  to  speculate  in  real  estate,  V,  §  5792. 
SPEED, 

of  railway  trains,  validity  of  statute  limiting,  IV,  §  5507. 
SPLENETIC  FEVER, 

cattle  infected  with  "  splenetic  fever  "'  may  be  excluded  iVom  the  states, 
IV,  §  5487. 
state  cannot  prevent  transportation  of  all  cattle  across  its  territory 
IV,  §  5487. 
SPORTINCx, 

statutes  permitting  formation  of  corporations  for,  I,  §   180. 
meaning  of  "  lawful  sporting  purposes  "  in  a  statute  of  incorporation,  I. 
§  201. 
SPUR  TRACK, 

not  included  in  an  exemption  of  a  railroad  from  taxation,  IV,  §  5574 
SPURIOUS  SHARES, 

cancellation  of  an  issue  of  spurious  stock  which  is  a  cloud  upon  the  title 
of  the  corporation,  V,  §  6335. 
STAGE  COACHES, 

statutes  authorizing  formation  of  companies  to  maintain  and  operate    I 
§  181.  '     ' 

how  rated  for  the  purpose  of  tolls,  V,  §  5928. 
STALE  DEMAND, 

doctrine  of,  how  operates  in  favor  of  shareholders,  II,  §  1996;  III    §  3773 
STA]\IP  ACTS, 

corporations  indictable  for  failure  to  stamp  papers  in  compliance  with  act 
of  Congress,  V,  §  0432. 
STANDARD  SCALE, 

constitutionality  of  statute  establishing  a  standard  scale  for  weighing  coal 
at  mines,  IV,  §  5493. 
STATE, 

status  of.  as  sole  stockholder  in  a  corporation,  I,  §  7. 

doctrine  that  rightfulness  of  corporate  existence  is  disputable  by  the  state 

only,  I,  S8  102,  218,  220,  501 ;  II,  §  1852 ;  IV,  §  5651. 
state  preeluaed  by  lapse  of  time  from  questioning  regularity  of  corporate 

organization,  I,  S  510. 
waiver  by,  of  penalties  against  corporations,  I,  §  255. 
estoppel  against,  to  enforce  such  penalties,  I,  §  255. 
aid  of,  not  granted  to  private  corporations  —  constitutional  prohibitions 

I,  §§  547,  551. 
debts  due  by  private  corporations  to,  not  to  be  released  —  constitutional 

prohibitions,  I,  §  548. 
lien  of,  upon  property  of  private  corporations  not  to  be  released  or  com- 
muted —  constitutional  prohibitions,  I,  §  548. 
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STATE— (Continued ). 

to  receive  a  bonus  on  creation  of  a  corporation  —  constitutional  provision 

I,  §  566.  ^ 

subscriptions  to  corporate  shares  by  a  sovereign  state,  II,  §  1133. 
status  of  a  state  as  a  shareholder,  II,  §   1133;  IV,  §'  5384. 

contract   of   subscription   not   enforceable   against   the  state,   II. 
§  1133;  IV,  §  5384. 
cannot  appropriate  or  escheat  lawful  dividends,  II,  §  2139. 
right  of,  to  transfer  its  shares,  II,  §  2302. 

laches  not  imputable  to, —  effect  on  right  of  taxation,  II,  §  2825. 
that  a  stockholder  is  a  foreign  state,  whether  a  defense  when  sued  bv  a 

creditor.  III,  §  3703. 
entitled  to  preference  as  creditor  of  a  corporation.  III,  §  3837. 

this  right  not  lost  by  laches.  III,  §  3837 ;  IV,  §  5302. 
-emedies  against  by  citizen,  when  state  a  stockholder,  IV,  §  4568. 
laches  not  imputable  to  a  sovereign  state.  III,  §  3837;  IV,  §  5302. 

reasonable   time   for   a   state   to    disavow   an   unauthorized   act,    IV, 
§  5302. 
state  may  surrender  by  contract  its  right  to  compel  forfeiture  of  corporate 
franchises,  IV,  §  5475. 
bound  by  its  stipulation  in  a  litigation  the  same  as  an  inaividual,  IV 
§  5475. 
may  waive  its  right  to  compel  forfeiture  of  franchises,  IV,  §  5476. 

may  resort  to  criminal  remedies  against  the  corporation,  IV,  §  5476. 
land  may  be  condemned  for  the  pecuniary  profit  of  the  state  itself,  IV, 

§  5614. 
indorsement  of  corporate  bonds  by  the   state  —  rights  of  hona  fide  pur- 
chasers, V,  §  6071. 
rights  in  respect  of  corporate  bonds  guaranteed  or  indorsed  by  the  state 
V,  §§  0097,  6098. 
when  state  entitled  to  the  benefit  of  the  mortgage,  V,  §§  6097,  6098. 
power  of  receiver  of  railway  appointed  by  the  state,  VI,  §  7215. 

is  a  public  agent  of  the  state,  VI,  §  7215. 
state  is  a  preferred  creditor,  V,  §  6846. 
when  receiver  granted  at  the  suit  of  state.  V,  §  6846. 
membership  of  state  in  a  corporation  how  affects  power  to   sue  and  be 

sued,  VI,  §  7371. 
sovereign  states  may  sue  as  political  corporations,  VI,  §  7372. 
federal  jurisdiction  of  actions  against  corporations  owned  by  a  state,  VI 

§  7455. 
status  as  suitors,  in  the  courts,  of  corporations  owned  by  the  state,  VI, 
§  7762. 
state  not  allowed  to  assert  sovereign  privileges,  VI,  §  7762. 
bill  for  injunction  against  railway  commissioners  not  a  suit  against  the 

state,  VI,  §  7780. 
status  of  banking  corporation  whose  funds  belong  to  the  state,  VII,  §  8148. 
state  alone  can  confer  power  to  consolidate.  VII,  §  8216. 

may  prescribe  terms  and  conditions  of  consolidation,  VII,  §  8218. 
may  withdraw  power  to  consolidate  before  consolidation  effected,  VII, 
§  8219. 
corporate  existence  can  be  prolonged  only  by  the  state,  VII,  §  8260. 

niav  withdraw  privilege  at  any  time  before  reorganization  effected, 
VII,  §  8262. 
state  alone  can  question  power  of  corporation  to  take  and  hold  land,  VII, 
§  8358. 
construction  of  statutes  conferring  this  power,  VII,  §  8359. 
STATE  ACTION, 

constitutional  protection  of  corporation  extends  to  any  form  of  action  to 
which  the  state  gives  the  force  of  law,  IV,  §§  5381,  5427. 
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STATE  AID, 

constitutional  provisions  against  granting  state  aid  to  private  corpora- 
tions, I,  Is  547,  551. 
against  relea>ing  or  commuting  debts  to  state  or  lien  of  state,  I,  §  548. 
provisions  of  Minnesota  constitution  as  to,  I,  §  552. 
STATE'S  ATTORXEY, 

controls   proceedings   as  against  private   relator   in   informations   to   dis- 
solve  coroorations,  V,   §   6777. 
STATE  BAXKS', 

nature  of  these  corporations,  I,  §  7. 

deemed  private  corporations,  although  whollv  owned  bv  the  state,  I,  §§  24, 

27. 
validity  of  bills  of  credit  issued  by  state  banks,  IV,  §  5761. 
construction   of   the    constitutional    provision    that    no    state    shall    emit 
bills  of  credit,  IV,  §  5761. 
STATE  BONDS, 

whaling  companies  have  no  power  to  deal  in.  V,  §  5959. 
STATE  CONSTITUTIONS, 

corporations    protected    against    impairment    of    their    charters    through 
changes  in  state  constitutions,  IV,  §   5439. 
STATE  COURTS, 

jurisdiction  of,  over  corporations  created  by  Congress  within  the  limits 

of  a  state,  I,  §§  G75,  676, 
state   courts   no   control   over    receiver   of    insolvent    national    bank,   VI, 
§   7319. 
STATE  OFFICER, 

mandamus   against,   to  compel   him   to   pav   over   deposit   to   receiver   of 
federal  court,  V,    §    6960. 
STATE  TREASURER, 

action  bv,  on  subscription  for  building  state  house.  II,  §  1819. 
STATE  UNIVERSITIES, 

are  public  corporations,  and  subject  to  legislative  control,  IV,  §  5383. 
STATE  AND  FEDERAL  JURISDICTION, 

concurrent  suits  in  state  and  federal  courts  to  foreclose  corporate  mort- 
gages, V,  §  6211. 
court  first  obtaining  jurisdiction  of  the  res  retains  it.  V,  §  6211. 
state  courts  no  control  over  receiver  of  insolvent  national  bank,  VI,  §  7319. 
STATEMENTS, 

statutes   giving   penalties   for   refusing   to   furnish   statements   to   share- 
holders, IV,  §  4415. 
power  of  a  bank  cashier  to  bind  the  bank  by  declarations,  statements  and 

admissions,  IV,  §§  4777-4785;   see  Declaratiox. 
dissolution  for  failing  to  make,  file  and  publish  statements  of  condition 
of  corporation  as  required  by  statute,  V,  §  6620. 
STATIONS   (and  see  Depots), 

compelling  railway  companies  to  maintain  stations  at  particular  places, 

IV,  8  5501. 
compelling   railway   companies   to   maintain   flag   stations    at    particular 
places  and  to  stop  trains  thereat,  IV,  §  5502. 
relation  of  this  question  to  interstate  passenger  transit,  IV,  §  5503. 
STATION  AGENT, 

whether  the  agent  of  the  corporation  upon  whom  process  may  be  served 

IV,  §  4846;  VI,  §  7517. 
emploj'ment  by  station  agent  of  surgeon  ratified  by  superintendent,  IV, 

§  4945. 
powers  of  station  agent  of  railroad  company,  IV,  §  4983. 
forwarding  freight  by  another  line,  IV,  §  4983. 
making    freight    contracts   before   goods    tendered    or    delivered,    IV, 

§   4983. 
employing  surgical  assistance  for  injured  employe,  IV,  §  4984. 
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STATION   AGENT  —  ( Continued ) . 

when  notice  to  the  railway  station  agent  will  not  affect  the  company,  IV, 
§  5232. 
STATUTES, 

doctrine  that  power  to  alter  or  repeal  charters  reserA'ed  in  a  general  law 
applies  to  future  special  charters,  I,  §S   02,  93. 

subsequent  general   laws  operate   as   amendments   of   special   charters,   I, 
§  94. 

general  description  of  statutes  authorizing  the  formation  of  corporations, 
I,  §  132. 

an  enumeration  of  the  purposes  for  which  corporations  permitted  under 
such  statutes,  I,  §§    132-210. 

of  a  general  character,  permitting  the  organization  of  corporations  con- 
strued, I,  §§  132-249;  and  see  Organizatiox  of  Corporations. 

providing  for  the  consolidation   of  corporations,  I,   §§    305-314;    and   see 

COXSOLIDATIOJ^. 

statutes   under    which   power   to   consolidate   is   held   to   exist,   VII, 

§   8220. 
statutes  which  do  not  confer  the  power  to  consolidate,  VII,   §  82?,  1. 
statutory    restraints    upon    consolidation,   VII,    §    8222. 
curative  statutes  validating  unlawful  consolidations,  I,  §  317. 
construction  of   statutes  making  consolidated   corporation  liable   for 

torts,  contracts,  etc.,  of  old  corporations,  VII,  §  8242. 
statutes  may  be  valid  in  part  and  void  in  part,  I,  §§  608,  625,  658, 
659;  and  so  of  by-laws,  I,  §  1048. 
illustrations  of  this  doctrine,  I,  §  659. 
conditions  imposed  by,  enter  into  share  subscription,  I,  §§  1091,  1137,  1291; 

II,  §  1305. 

changes  in  corporate  purposes  authorized  by  existing  statutes  do  not 
release  subscriber.  I,  §  1291. 
refusal  of  federal  courts   to  foiioio   the  state  courts  in  the  construction 

of  their  oivn  statutes,  II,  §§   1069-1673. 
statutes    authorizing   execution    against   corporate    shares    must    be    sub- 
stantially complied  with,  II,  §   2788. 
statutes   and  constitutional   provisions   exempting  stockholders  from   lia- 
bility beyond  the  amount  subscribed  by  them,  III,  §  2930. 
retroactive   effect   of,   making   members   liable   before   capital   stock   paid 
in.  III,  §  2986. 
extra-territorial  effect  of.  III,  §  2987. 
creating  individual  liability,  strictly  construed.  III,  §  3013. 
doctrine  of  strict  construction  denied.  III,  §   3014. 
cases  supporting  a   remedial  construction.  III,   §   3015. 
rule  of  faithful  or  sensible  construction.  III,  §  3016. 
such  statutes,  if  deemed  penal,  strictly  construed,  III,  §  3017. 

what   statutes   of   individual    liability    deemed    penal    and    what 
not.  III,  §  3018. 
statute   supplanting   a   statute   more   onerous,   construed   remedially, 

III,  §  3019. 

statute  creating  remedy,  remedy  must  be  followed,  III,  §  3020. 

such  statutes  not  so  construed  as  to  make  them  retroactive.  III, 
§  3021. 

liability  governed  by  statute  in  force  when  debt  created,  III,  §  3022. 

statutory  descriptions  of  the  persons  chargeable  as  stockholders  — 
"subscribers" — "members,"  etc.,  etc..  Ill,  §   3023. 

words  importing  a  superadded  individual  liability  to  the  amount  of 
stock  held.  III,  §   3024. 

whether  a  release  of  the  corporation  under  an  insolvent  law  re- 
leases the  stockholder.  III,  §  3025. 

individual  liability  survives  in  personal  representative,  III,  §  3026; 
and  see.  III,  §  3317,  et  seq. 
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interpretation    of  statutes   creating  individual    habiUtij   of   stockholders, 
in    §§  3013-3027;  and  see  Stockholders. 

extra-territorial   force  of  statutes   making  stockholders   liable  for   debts 
of  corporation,  III,  §§  3046-3066;  and  see  Stockholders. 

u-hat,  construed  as  making  stockholders  liable  as  partners,  ill,  §§  ^u/4, 
3075 ;  and  see  Stockholders.  ,  ,    ,  ,        •         •  + 

effect  of  a  statutory  revision  upon  tlie  liability  of  stockholders  m  exist- 
ing- corporations,  III,  §  3101.  .^,        .  +„  +i,^ 

cons7ruction  of  statutes  making  stockholders  liable,  ,cith  reference  to  the 
kind  of  debts  for  u-hich    thcij  are  liable,  III    §§   .3110-31-^. 

statutes  making  stockholders  liable  for  debts  due  for  labor,  p,oi,sions, 
etc., —  construction  of.  III.  §§   3141-3164.        ,.       ,   ^.  ,  ,„,.„*,v.„ 

making  liability  of  stockholders  depend  upon  dissolution  of  coipo>ation, 
III,§§  3344,  3345.  .  .     ,      .•         tit     s    "^r-oft 

creating  liability  of  shareholder,  necessity  of  pleading,  III     §    3(  -6. 

various  statutes  under  which  a  shareholder  P«y»"S  ."f/^*^^'^"  .^^^P^'' 
portion  of  the  debts  of  the  corporation  has  the  right  of  contribution 
from  the  other  shareholders.  III,  §  3818.  .    ,.  .•  <-•„„ 

creating   penalties,   not   enforceable   outside   of   the   jurisdiction    enacting 

impo^ng"liabUiU^upon  directors  to  creditors  for  failing  to  Finish   jn- 
nual    reports,    contracting    debts    beyond    a    prescribed    limit,    etc., 
are  penal  and  to  be  strictly  construed.  III.  §  4164. 
view  that  such  statutes  are  not  penal.  Ill,  §  4165 
makinq  directors  liable  for  debts  contracted  in  excess  of  prescribed  hunts 

stated  and  analyzed.  III,  §8  4259-4280;  and  see  Directors. 
misdescription  of  statute  immaterial  in  action  to  charge  directors,   ill, 

statutes  charging  directors  for  official  defaults  are  penal  and  strictly 
construed.  III,   §  4355.  ,      .       ,•    ,  t  ^ 

statutory  limitations  are  construed  as  abridging  the  implied  powers  of  a 
bank  cashier,  IV,  §  4747.  .  .         „f„,.„„„^ 

distinction  between  mandatory  and  directory  requirements  with  refeience 
to  contracts  of  corporations  being  m  writing,  1\  ,^   ^01.'. 

statutes  curing  formalities  in  sealing  corporate  deeds,  IV,   S   -'^s*- 

what  words  in  statute  authorize  the  alienation  of  corporate  franchises, 

construed'  as'  prospective  and  not  retroactive,  unless  the  contrary  intent 

appears,  IV,   §   5434.  ,  x  •  i  +  f..^ 

prohibiting   mortgages   for   future   advances   do   not   avoid   mortgages   for 

antecede'nt  debts,  V,  §  6154.  ,.,.,-  •     t. 

statutory    prohibition    against    selling    includes    a    prohibition    against 

mortgaging,  V,  §  6158.  ^  .  tr 

but  want  of  power  to  sell  does  not  negative  power  to  mortgage,  V, 

abolishing  the  common-law  rule  that  the  dissolution  of  a  corporation  ex- 

tino-uishes  its  debts,  liberally  construed,  V,  §  6733. 
continuing  the   existence   of   corporations   after   dissolution    for    the    pur- 
pose of  suing  and  being  sued,  V,  §  6734.  _^  ^  ^ 
in   such   statutes   the   word   "may^'   reads   "must       or   '  shall,      V, 

§  6734. 
further  decisions  under  such  statutes,  V,  §  6(35. 
such  statutes  applicable  to  foreign  corporations,  \,   §   6/36. 
what  powers  may  be  exercised  during  the  period  of  continuance.   V, 

effect  of  such  statutes  upon  the  remedies  of  creditors  against  stock- 
holders, V,  §  6738.  .  ..,  . 
when    special    law    governs    the    subject    of    assignment    for    creditors    in 

opposition  to  the  general  law.  V,  §  6476.  _^ 

makin<^  corporations  liable  to  sue  and  be  sued,  V  1,  §   /  ob4. 
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relating  to  service  of  process  must  be  followed   in   order   to  give   juris- 
diction, VI,  §§   7503,  7540. 
5!.ubstantial  compliance  is  enough,  VI,   §   7540. 
analogy  of  statutes  followed,  VI,  §  7541. 
declarations  upon  statutes  other  than  charters,  VI,  §  7622. 
state  laws  imposing  conditions  upon  foreign  corporations,  VI,   §§   7028- 
7970;  and  see  more  especially  Foreign  Corporations. 
effect  upon   contract   of  foreign  corporations   of  violating   these   re- 
straints, VI,  §§  7950-7970;  and  see  more  especially  Foreign  Cor- 
porations. 
effect  of  a  repeal  and  a  re-enactment  of  an  enabling  act,  VII,  §  8305. 
statutory  liahility  of  directors.  III,  §§  4163-4372;    and  see  Directors. 
constrtiction  of  statutes  making  directors  liable  to  creditors  for  failing 
to  publish  prescribed  reports  of  condition  of  corporation.  III,  §§  4221- 
4236;   VII,  §§  8524-8532. 
as  to  the  construction  or  interpretation  of  statutes,  see  Interpretation. 

See  also  Laws. 
STATUTE  OF  ANNE, 

fourth   section   of   the   statute   of  Anne   relating  to   informations   in   the 
nature  of  quo  warranto,  V,  §  6769. 
STATUTES   OF   ELIZABETH, 

statutes   of    13   and   27    Elizabeth   w^ith    reference   to    fraudulent    convey- 
ances. V,  §  6534. 
STATUTE  OF  FRAUDS, 

whether  corporate  shares  are  goods,  wares,  and  merchandise  within  the 

statute  of  frauds,  I,  §§  527,  1147;  II,  §§  2719,  2733;  IV,  §  5026. 
view  that  contract  of  subscription  to  corporate  shares  must  be  in  writino-, 
I,  §  527;  compare,  II,  §  2719;   IV,  §  5026. 
a  writing  not  in  strictness  necessary,  I,  g   1147. 
oral  promise  and  promissory  note  given,  I,  §  1148. 
doctrine  that  pledges  of  shares 'must  be  in  waiting,  II,  §  2622. 

but  absolute  transfer  may  be  shown  by  parol  to  be  a  pledge,  II,  §  2623. 
conditions  in  share  subscriptions  not  to  be  performed  wuthin  a  year,  II. 
§  1327.  .        '       ' 

effect  of  statute  of  frauds  upon  liability  of  directors  for  fraudulent  repre- 
sentations, IV,  §  4146. 
when  the  promise  of  a   bank   is  collateral   and  must  be   in   writino-,   IV, 

§  4616. 
statutes    requiring   the   contracts   of   corporations    to   be    in    wa-itina,    IV. 

§  5018. 
distinction  with  reference  to  such  statutes  between  executed  and  executory 
contracts,  IV,   §   5018. 
whether  such  statutes  apply  to  foreign  corporations.  IV,  §  5018. 
whether  such  statutes  must  be  specifically  pleaded,  IV,  §  5018. 
distinction  between  such  statutes  as  are  mandatory  and  such  as  are 

directory  merely,  IV,  §  5019. 
departure   from   statutory  mode   validated   by   practice,   IV,    §    5020. 
cured  by  estoppel,  IV,  §  5020. 
and  by 'ratification,  IV,  §  5020. 

evidence  of  corporate  usage  hence  admissible.  IV,   §  5021. 
operation  of  the  statute  of  frauds  upon  contracts  made  by  corporations, 
IV,  §  5026. 
rights  and  liabilities  of  undisclosed  principals,  IV,  §   5027. 
statute  not  applicable  to  contracts  part  performed,  IV,   §  5026. 
contracts  not  made  in  writing  as  required  by  statute  may  be  cured  by 

ratification,  Iv,  §  5294. 
written  agreement  necessary  to  the  adoption  by  corporation  o-f  contracts 

made  by  a  precedent  partnership,  IV,  §  5324. 
oral  proof  of  recognition  of  contracts  required  by  statutes  to  be  in  writ- 
ing, VII,  §  8435. 
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STATUTE  OF  LIMITATIONS.     See  Limitation  of  Actions. 
STATUTE  OF  WILLS, 

operation  of  the  statute  of  wills  upon  the  power  of  corporations  to  take 

and  hold  lands  by  devise,  IV,  §§  5783,  ;')784. 
conveyances  to  feoffees  to  the  use  of  tho  feoffors  of  a  will,  V,  §.  5808. 

a  device  to  evade  the  statute  of  wills,  V,  S  5808. 
prohibiting  devise   of  land   to   corporations   leaves   them   free   to    acquire 

personal  property,  V,  §  5827. 
eff"ect   of,   on   bequests   of   personalty   made    to   foreign    corporations,    Y, 
§  5829. 
STATUTORY  AUTHORIZATION, 

corporation  not  indictable  for  acts  authorized  by  statute  or  charter,  V, 
§   6433. 
such   acts   estop   the   state,   though   they   may   leave   a   liability   for 
damages  done  to  individuals,  Y,  §  6433. 
STATUTORY  FORMALITIES, 

in  executing  corporate  contracts,  must  be  observed,  lY,  §  5017;   and  see 
Contracts. 
STATUTORY  LAW, 

statute  prohibiting  bank  director  from  appearing  for  the  corporation  not 
vmconstitutional.  lY,  §  4870. 
STATUTORY  LIABILITY  OF  DIRECTORS, 

creditor  of  the  corporation,  for  various  defaults,  with  a  general  account 
of  the  remedies  to  enforce  such  liability,  the  procedure  and  defense  to 
such  actions.  III,  §§  41G3-4378:  and  see  Directors. 
STATUTORY  LIMIT  OF   INDEBTEDNESS, 

rights  of  creditors  of  corporations  where  debts  are  created   m  excess  of 

the  statutory  limit.  Y,  §  5705. 
nec'otiable  paper  issued  by  corporations  in  excess  of  statutory  limit,  good 

in  the  hands  of  innocent  holders  for  value.  Y,  S  5738. 
of  the  indebtedness  of  corporations,  effect  of,  in  connection  with  the  right 

of  directors  to  prefer  themselves  as  creditors,  Y,  §  6500. 
liability  of  directors  for  contracting  debts   beyond  statutory   limit,   III, 
§§  4259-4280. 
STATUTORY  MORTGAGES, 

corporate  bonds  which  operate  as  mortgages  by  force  of  statute,  \ ,  §  6063. 
STATUTORY  NEGLIGENCE,  .      .  -t        .  ,  .  w 

liability  of  corporations  for  negligence  m   failing  to   perform   statutory 
duties,  Y,  §  6352. 
or  in  neglecting  the  statutory  prohibitions,  Y,  §  6352. 
whether  "negligence  per  se,  or  evidence  of  negligence,  Y,  §   6352. 
penalties  recoverable,  though  no  damages  resulted,  Y,  §  6352 
STATUTORY  OBLIGATIONS, 

liability  of  corporations  for  non-performance  of,  \  ,  §  6302. 
such  failure  is  negligence  per  se,  V,  §  6362. 
STATUTORY  RECEIYERS, 

in  New  York,  history  of,  Y,  §  6912,  note, 
nature  of  the  title  of,   Y,  §  6920. 

are  statutory  trustees,  V,  §  6920. 
whom  a  statutory  receiver  represents,  V,  §  6939. 

represents  all  beneficiaries  in  the  trust,  V,  §  6939. 
is  a  statutory  trustee,  V,  §  6939. 
must   follow   the   statute   governing   their    appointment    and    powers,    V, 
§  6993. 
STATUTORY  REQUIREMENTS, 

statutory  requirements  relating  to  corporate  seals  must  be  observed,  IV, 
ij  5060. 
STATUTORY  RESTRICTIONS, 

on  power  to  borrow  and  mortgage,  \  II,   §   8337. 
on  power  to  issue  bonds,  VII,  §  8338. 
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STATUTORY  RESTRICTIONS  —  (Continued) . 

on  power  of  corporations  to  lend,  VII,  §  8343. 

effect  of  making  loans  in  excess  of  the  statutory  limit,  VII,  §  8343; 
and  see  Statutory  Limit  of  Ixi;eetedness. 
STEAM. 

validity  of  statute  prohibiting  the  use  of  steam  as  a  railway  motive  power, 

IV.  §  5507. 
validity  of  city  ordinance  prohibiting  street  railway  companies  from  pro- 
pelling their  cars  bv  steam,  IV,  §  5518. 
STEAMBOATS, 

power  of  railroad  companies  to  own  steamboats,  V,  §  5874. 
STEAM  PACKET  COMPANIES, 

directors  of,  empowered  to  make  by-laws,  I,   §   991. 
STEAilSHIP  CORPORATIONS, 

implied  power  of.  to  mortgage  property,  V,  §  6132. 
STIPULATIONS, 

detached  from  corporate  bonds,  effect  of,  on  bona  fide  purchaser,  V,  §  (5079. 
contracts  not  to  remove  causes  from  state  court  to  federal  court  invalid, 
VI,  §§  7466,  7467 ;  and  see  Foreign  Corporations. 
STOCK, 

shares  sometimes  inappropriately  called  stock,  I,  §  10(J5. 
exemption  of  corporate  stock  from  taxation  is  an  exemption  of  corporate 
property,  IV,  §  5577. 
statutes  exempting  property  over  and  above  capital  stock,  construction 
of,  IV,  §  5577. 
constitutional  prohibition  against  issuing  stock  except   for  money,  labor 

or  property,  V,  §§  6058,  6059. 
rights  in  respect  of  corporate  bonds  convertible  into  stock,  V,  §  6093. 
!-tock  of  a  building  and  loan  society,  VII,  §  8704. 
See  Capital  Stock. 
STOCK  ASSESSMENTS, 

power  of  corporations  to  assign  stock  assessments,  IV,  §   5716, 
STOCK  BROKERS'   BOARD, 

organization   of,    under    statute    relating    to    "  loan,    mortgage,    security, 
guaranty,  and  indemnity  company,  "  I,  §  210. 
STOCK  DIVIDENDS, 

right  to,  as  between  successive  shareholders  in  case  of  transfers,  II,  §  2187. 
right  falls  to  him  who  was  shareholder  at  time  of  declaration  of  divi- 
dend, II,  §  2187. 
what  scripholders  entitled  to  dividends  where  there  has  been  a  suc- 
cessive ownership,  II,  §  2188. 
application  as  between  life  tenant  and  remainderman,  of  cash  dividends 

voted  to  pay  invalid  stock  dividends,  II,  §  2204. 
taxation  of,  I'l,  §  2905 ;  and  see  Dividends. 

when  such  dividend  founded  on  a  mere  formal  increase  of  capital,  II 
§  2906. 
STOCK  EXCHANGES, 

rules   of,   how   far   admissible   to   vary   right   to    dividends    upon    transfer 
shares.  II,  §  2177. 
STOCK  GAPS, 

railroad  companies  may  enter  into  joint  arrangements  for  the  construc- 
tion of  stock  gaps,  V,  §  5877. 
STOCK  JOBBING, 

constrriction  of  statutes  enacted  to  prevent,  II,  §  2710;  and  see  Dealings 
IN  Shares. 
STOCK  LEDGER, 

transferring  shares  upon,  II,  §  2375;  and  see  Transfers  of  Shares. 
effect  of,  as  evidence,  II,  §  2375 :  and  see,  II,  §   1924. 

what  is  a  sufficient  register  of  transfers  of  shares,  II,  §  2376;  and  see,  II 
§  2374. 
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"  STOCK  NOTES," 

power  of  corporation.-!    to   receive   ""  stock   notes "    for   their   shares,   IV, 

§  5752. 
effect  of  giving  promissory  note  in  payment  of  statutory  deposit  on  sub- 
scribing for  shares,  I,  §  1219;  compare,  I,  §  1220;  II,  §|  1657,  1658,  1659, 
lf)60,   1661;   IV,  §  5748. 
payment  of  shares  by  giving  promissory  notes,  II,  §§   1658,  1659,  1660, 
1661 ;  IV,  §  5752. 
when  interest  begins  to  run  on  last  note.  II,  §  1658,  p.  1292,  note  1. 
taken  in  payment  of  shares  —  rights  of  bona  fide  holders,  II,  §  2355. 
that  notes  were  taken  from  the  subscriber  instead  of  money,  no  defense  to 
action  for  assessment,  II,  §  1960. 
STOCK  SUBSCRIPTIONS, 

assi^rnable  by  corporation   so   as   to  pass   right   of  action   against   stock- 

hoklers  to  assignee.  III,  §  3554. 
power  of  corporations  to  mortgage  their  stock  subscriptions.  V,  §  6149. 
receiver  may  maintain  actions  on,  when,  V,  §  6923;  and  see  Sitbsceiptiox.s. 
STOCKHOLDER,* 
statuH  and  pmcers  of  stockholderft : 

who  is  a  shareholder,  and  who  not,  VII.  §  8597. 

individual  liability  of,  does  not  prevent  the  body  from  being  a  corpora- 
tion, I,  §  4. 
rights  in  the  distribution  of  shares,  VII,  §  8596. 

sh'are  certificate  not  necessary  to  make  one  a  shareholder,  but  corpora- 
tion must  be  able  to  issue  one,  VII,  §  8598. 
one-man  corporations,  ^^I,  §  8599. 

for  what  purposes  deemed  the  corporation,  I,  §§  16,  17,  18,  1071,  et  neq. 
shareholders  have  power  to  sue  corporation  and  be  sued  by  it,  I,  |  3. 
shnreholders  are  not  co-owners.  I,  §§   18,   1071,   1073:   11,  §§   2185,  2810, 

2892;  III,  §§  3125,  4075,  432.5,  4445,  4460. 
shareholders  do  not   occupy  any   fiduciary  relation   toward  the  corpora- 
tion or  toward  each  other,  III,  §  4075;  \^I,  §   8601. 
shareholders   may   purchase   corporate   property   at   judicial   sale,   VII, 

§  8602. 
ri^ht  of,  to  deal  Avith  the  corporation  as  a  stranger,  III,  §§  4087,  4460. 
contract  between  stockholder  and  corporation  valid.  Ill,  §  4087. 

not    changeable   by   coruo'-ation   without    stockholders    consent.    III, 
§  4087. 
not  presumptively  afTeeted  with  notice  of  corporate  affairs,  I,  |   1081. 
to   what  extent   in   privity  with  the  corporation,   I,   §§    1082,   1083;    II, 

§  1718;  IV,  %  445o. 
no  distinction  between  status  of  shareholders  in  joint-stock  company  and 

in  corporation,  I,  §  1083. 
a  comparison  between  shares  in  a  partnershio  and  shares  in  a  "  company," 

I,  §  1084. 
no    execution    against    shareholder's    interest    in    corporate    property,    I, 
§  1072. 
but  his  shares  subject  to  execution  and  attachment,  II,  §  2765,  et  seq. 
shareholders  cannot  convey  corporate  property  though  all  join  in  the  deed, 
I,  §§  18,  1073;  compare,  IV,  §  5095. 
but  effect  may  be  given  to  such  a  deed  in  equity,  I,  §§   18,  1073. 
what    knowledge    of    corporate    matters    imputable    to    stockholders,    IV, 

§  4455. 
bound  by  decree  assessing  shareholders  in  winding-up  proceedings  with- 
out personal  notice.  III,  §  3404:  compare.  III,  §§  3393,  3395. 


*In  this  work  the  words  stockholder  and  shareholder  are  used  interchange- 

ablv. 
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not  in  a  trust  relation  with  the  corporation,  I,  §   1076;   III,  §  4034;   IV, 
§  5649. 
but  corporation  is  a  trustee  for  its  shareholders  in  respect  of  their 
shares,  II,  §§  2486-2490;  VII,  §  8500. 
and  hence  liable  for  permitting   wrongful  transfers,  II,   §   2489. 
shareholders  cannot  sue  the  directors  at  law,  I,  §  1077. 
not  personally  liable  for  torts  of  corporation,  I,  §  1078;   III,  §  2925. 
not  liable  at  common  law  for  corporate  debts.  III,  §   2925. 
not  in  privity  with  each  other,  I,  §  1079;  III,  §  3125. 
not  necessary  parties  to  suits  in  respect  of  corporate  rights,  I,  §  1080. 
bound  by  judgments  against  corporations.  III,  §  3395. 
bound  by  decree  assessing  stockholders  without  personal  process,  III, 
§  3404;   compare.  III,  §  3493. 
shareholders  not  asrents  for  corporation,  I,   §    1075;    III,   §§   3900,   3931, 
3968,  3975,  3977,  4388;  VII,   §  8402;    compare,  VII.  §§  8403,  8404, 
8405. 
but  may  be  such  by  appointment,  III,  §  3907. 

declarations  of,  not  binding  on  corporation,  1,  §  1075;   IV,  §  4919. 
exception   in   case   of   admissions   made   by   all   the   stockholders, 
IV,  §  4919. 
cannot  receiA'e  notice  for  corporation,  IV,  §  5234. 

cannot  sue  to  recover  his  undivided  interest  in  corporate  assets,  IV, 
§  4445. 
can  maintain  what  actions  against  the  corporation  and  directors, 

III,  §§   4092,  4325;   IV,  §§   4462,  4475. 

when  cannot  sue  and  defend  for  the  corporation,  IV,   §§   4476, 

4583. 
but  bound  by  judgments  against  corporation,  III,  §§  3395,  3390; 

IV,  §  4583. 

theory  that  judgment  against   corporation  is   not   even   evidence   against 
stockholder,  III,   §   4331. 
but  that  the  action  against  him  is  upon  the  original  demand.   III, 

§  4331. 
must  agree  to  fundamental  or  coTistituent  changes.  III,  §  3975. 
when  court  will   not  act  in  accordance  with  wishes  of,  contrary  to 
views  of  board  of  directors.  111,  §  3975. 
A^hether  act  for  the  company  in  emergencies,  III,  §  3976. 
how  far   acts  of  a   majority   of   stockholders   bind  the   corporation,   VII, 
§  8402. 
have  no  agency  for  corporation  and  acts  must  be  ratified,  VII,  §  8402. 
validity  of   contracts   made   by  the   sole   owners   of   all   the   shares,   VII, 

§  8403. 
assent  of  stockholders  to  mortgages,  VII,  §  8404. 
assent  of  stockholders  to  other  contracts,  VII,   §   8405. 
right  of  action  bv  shareholders  against  third  parties  for  wrongs  done  to 

the  corporation,  IV,  §§   4488,  4489,  4490. 
may  ratify  acts  so  as  to  estop  the  corporation,  IV,  §  4496. 
legislature  cannot  compel  a  person  to  become  a  member  of  a  private  cor- 
poration, I,  §§  52,  260,  316;  IV,  §  5416. 
not  bound  by  amendment  of  charter  reducing  minimum  number  of  sub- 
scribed shares,  I,  §  70. 
in  void    corporation,  liable  as  a  partner,  I,  §  218. 

liability  of,  where  whole  amount  of  capital  not  subscribed,  I,  §  246,  note  1. 
when  bound  to  take  notice  of  plan  of  reorganization,  I,  §  269. 
when    stockholders'    committee    cannot    purchase    at    foreclosure    sale,    I, 

§  270. 
assent  of,  to  a  reorganization,  I,  §  272;  \ll,  §  8269. 

when  minority  bound  and  when  not,  I,  §  272;  VII,  §  8269. 
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excluding   stockliolders   from   participation    in    scheme   of    reorganization 

after  a  prescribed  time,  VII,  §  8271. 
shareholder's  right  of  action  against  receiver  to  recover  money  paid  for 

shares  which  he  has  been  unable  to  obtain.  IV,  §  4466. 
right  of  shareholder  to  surplus  upon  winding  up  after  judicial  forfeiture, 

IV,  §  44.53. 
shareholder  cannot  buy  up  claims  against  the  corporation  at  a  discount 
and  prove  them  as  offsets,  III,  §  3797. 
but  may  prove  them  as  a  creditor,  III,  §  3708. 
and  for  stronger  reasons  a  stranger  may  do  so.  III,  §   3799. 
effect  of  consolidaiion   upon  the  rights  and  Uahilities  of,  I,   §§   343-360; 
VII,  §§  8231-8236:  and  see  Coxsolidatiox  of  Corporations. 
not  forced  into  consolidation  except  by  their  consent.  I,  §§  34.3,  344. 
enabling  acts  for  consolidation  deemed  permissive  merely,  I,   S   343. 
view  that  majority  can  give  consent  on  securing  dissenting  stock- 
holders, I,  §  34.5. 
assent  not  necessary  in  case  of  reserved  power  to  amend  charter,  I, 
§  347. 
consent  of  stockholders  as  a  preliminary  to  consolidation,  VII,  §§  8231- 
8236. 
consent  of  what  number  necessary,  VII.  §   8231. 
how  such  consent  procured,  VTT,  §   8232. 
how  such  consent  manifested.  VII,   §   8233. 

appraisement  or  arbitration  as  to  the  value  of  shares  of  dissenting 
shareholders.  VII,  §  8234. 
dissenting  stockholder  in  case  of  consolidation  may  sue  in  equity  for  his 
interest,  I,  §  352. 
unless  estopped  by  his  acquiescence,  I.  §§352,  354. 
acquiescence  of.  validates  unlawful   consolidation,   I,   §   354. 
rights  of  consolidated  company  against  stockholders  of  old  companies,  I, 
§    355. 
action  by  new  company  against  them  for  assessments,  I,  §  356. 
new  corporation  must  show  its  title,  I,  §  357. 
rights  of,  in  de  facto  corporations,  I,  §  506. 
invalidity  of  by-laws  making  stockholders  liable  for  corporate  debts,   I, 

§  950. 
invalidity  of  by-laws  releasing  stockholders,  I,  §  1033. 
general  views  as  to  what  constitutes  one  a,  I,   §§    1138,   1139;    see  also 

SUB.SCRIPTIOX. 
when  mav  maintain  action  against  corporation   or   directors   in   his   own 

right,  IV,   §  4577. 
when  must  sue  in  right  of  himself  and  all  others,  IV,  §  4577. 
when  stockholders  allowed  to  defend  for  the  corpoiation,  IV,  §  4589. 
when  stockholders  not  allowed  to  appear  and  detend,  IV,  §  4590. 
when  president  may  take  an  assignment  of  shares  of  another  stockholder  to 

secure  his  own  debt,  IV,  §  4649. 
no  inherent  authority  to  act  as  agents  for  the  corporation,  IV,  §  4875. 
corporation  held  not  bound  by  declarations  of  individual  stockholders,  IV, 

§  4919. 
notice  to  stockholder  not  notice  to  corporation,  IV.  §  5234. 

although   he   afterward   becomes   an   officer   of   the    corporation,    IV, 
§  5234. 
release  of  stockholders  whose  rights  have  been  repudiated  by  the  corpora- 
tion, IV,  §  5253. 
when  such  release  cannot  be  set  up  against  creditors,  IV,  S  5253. 
estoppels   concurrent   as   between   corporation   and    its   stockholders,    IV, 
§  .5269. 
estoppels  against   individual   stockholders,  IV,   §   5270. 
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estoppels  —  afterward  plaintiff,  IV,  §  5270. 

when  stockholders  estopped  from  pleading  ultra  vires,  IV,  §  5271. 
when  transferees  of  i^tockholders  so  estopped,  IV,  §  5272. 
when   stockholders   estopped   from   denying   existence   of   corporation, 
I,  §  528;  II,  §§  1853,  1854,  1855,  1877-1914:  IV,  §  5273. 
estoppel  against  creditors  of  corporation,  IV,  §  5277. 

estoppel  against  creditors  who  is  also  a  stockholder,  IV,  §  5278. 
stockholders  may  ratify  the  acts  of  corporate  officers  and  agents  by  their 

conduct  and  acquiescence,  IV,  §  5286. 
ratification   of  unauthorized  acts   bv  the   full   body   of   stockholders,   IV, 
§  5314. 
when  their  acquiescence  creates  a  ratification,  IV,  §  5314. 
what  acts  may  be  so  ratified,  IV,  §§  5315,  5310. 

yalidates   contracts   between   the   corporation   and   its    directors,   IV, 
§  5317. 
power  of  corporations  to  deal  with  their  own  stockholders,  IV,  §   5G49. 
may  authorize  directors  to  execute  commercial  paper,  IV,  §  5746. 
consent  of  the   requisite  number   of   stockholders   to   validate   a   lease   of 
railway  properties,  V,  §  5892. 
contract   so   to   lease  not   specifically   enforced   without   the   requisite 

consent,  V,  §  5892. 
failure  to  consent  formally  may  be  validated  bv  ratification  or  estop- 
pel, V,  §  5892. 
of  lessor  corporation  no  action  against  lessee  corporation,  V,  §  5897. 
power  of  a  majority  of  stockholders  to  conclude  the  corporation  by  their 

action,  V,  §  5997. 
when  stockholders  cannot  set  up  that  corporate  contracts  were  ult7-a  vires, 

V,  §  0032. 
when  cannot  set  up  that  assessment  was  rendered  necessary  by  the  illegal 

purchase  of  shares  in  another  corporation,  V,  §  6042. 
prohibition   against   increasing   bonded    indebtedness   without    consent   of 
stockholders,  V,  §  6060. 
waiver  by  stockholders  of  this  prohibition.  V.  §  6060. 
assent  of  stockholders  to  mortgage  under  Xew  York  Manufacturing  Act, 

V,  §  6163. 
when  may  ratify  invalid  mortgages,  V,  §  6183. 
failure  to  notify  stockholders  of  meeting  to  autliorize  mortgage  immaterial 

if  all  ratify,  V,  §  6184. 
right  of  bondholders  to  combine  to  purchase  at  foreclosure  sale,  V,  §  6222. 
rights  of  stockholders  who  fail  to  come  in  within  time  prescribed  in  re- 
organization scheme,  V,  §  6247. 
equity  of   stockholders   who  have   purchased   their   shares   in  view   of   an 
approaching  foreclosure  sale,  V,    §   (i250. 
such  purchases  savor  of  maintenance,  V.  §  6250. 
purchasers  acquire  a  very  doubtful  equity,  V,  §  6250. 
invalidity   of   agreements   b}^   which   stockholders   surrender   their   voting 
power  to  the  governing  bodies  of  trusts  in  restraint  of  trade,  V,  §  6404. 
action  of  stockholders  in  forming  unlawful  combinations  or  trusts  in  re- 
straint of  trade  deemed  the  action  of  their  respective  corporations, 
V,  §  6412. 
such  corporations   may  be  judicially  dissolved   for   such   misconduct, 
V,  §  0411. 
stockholder  eligible  as  assignee  for  creditors,  V,  §  6484. 
assignee  for  creditorL.  may  maintain  action  upon  share  subscriptions,  V, 

§  6486. 
doctrine  that  a  corporation  can  prefer  its  own  stockholders  as  creditors, 
V,  §  6497. 
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assignee   for   creditors   holds^  property   as   trustee   for   stockholders   after 

creditors  satisfied,  Y,  §  G510. 
entitled  to  an  injunction  to  restrain  fraudulent  diversions   of  corporate 

property,  Vj  §  G527. 
creditors  may  resist  sale  oi  its  assets  to  a  new  corporation,  V,  §  G543. 
corporation  cannot  transfer  its  assets  to  a  foreign  corporation  without  the 

assejit  ijf  its  stockholders,  V,  §  0544. 
liability  of,  to  assignee  for  creditors  of  corporation  in  respect  of  their  un- 
paid 9ub>criptions,   V,   §§   G469,  G470,  648G. 
whether  transferors  or  transferees  entitled  to  notice  of  meeting  to  make 

assignment  tor  creditors,  V,  §  G474. 
corporation  may  maintain  action  against  its  own  members,  VI,  §  7375. 
service  of  process  on  stockholders  not  allowable,  VI,  §  7521. 

except  where  provided  for  by  expi-ess  statute,  VI,  §   7521. 
enjoining  a  corporation  from  breaking  the  contracts  of  its  stockholders, 

VI,  §  7770. 
may  become  surety  for  corporation  in  attachment  bond,  VI,  §   7708. 
attachment  of  shares  by  garnishment  against  corporation,  VI,  §  7813. 
how  far    concluded  by  books  and  records  of  corporation,  VI,  §  7729. 

books  and  records  admissible   in  controversies  between   stockholders, 

VI,  §  7730. 
how  far  evidence  against  stockholders,  VI,  §§  7731,  7732. 
not  properly  admissible  to  prove  that  one  is  a  stockholder,  VI,  §  7732. 
have  a  standing  to  enjoin  fraudulent  or  unlawful  sales  of  corporate  prop- 
erty, VI,  §  7^866. 
may  bid  at  sales  of  corporate  property,  VI,  §  7866. 
right  of,  to  redeem  from  sales  of  corporate  property,  VI,  §  7868. 
creditors  mav  enforce  liability  of  domestic  stockholder  of  foreign  corpora- 
tions, VI,  8  7980. 
service  of  process  upon  stockholders  of  foreign  corporations,  VI,  §  8041. 
lawfulness  of  corporations  having  but  one  or  two  stockholders,  VII,  §  8165. 
unanimous    consent    of    stockholders,    registration    of    material    amend- 
ment of  lease,  etc.,  VII,  §  8177. 
right  of,  to  have  ultra  vires  transaction  set  aside,  VII,  §  8330. 

this  right  lost  by  laches,  VII,  §  8331. 
ratification  by  the  stockholders,  VII,  §  8437. 
sworn  list  of  stockholders  must  be  delivered  by  secretary —   penalty,  VTI, 

§  8575,  note. 
who  may  become  stockholders  in  corporations,  I,  §§  1090-1133. 
natural  persons,  I,  §§  1090-1098. 
private  corporations,  I,  §§  1102-1111. 
municipal  corporations,  I,  §§   1115-1133. 
what  natural  persons  may  be  shareholders  in  corporations,  I,   §§   1090- 

1098. 
any  person  capable  of  contracting,  I,  §  1090;  and  see.  III,  §§  3270,  et  seq.; 

and  compare.  III,  §§  3259,  et  seq. 
bv  what  law  the  subject  governed,  I,  §  1091;  compare,  II,  §   1305. 
alien   fiJends,   I.   §    1092. 
amba:-sadors  of  foreign  countries,  I,  §  1093. 
alien  enemies,  I,  §    1094. 

infants.  I,  §§  1095,  1238;  III,  S§  3270,  et  seq.,  4157;  VII,  §  8162. 
married  women,  I,  §§  1096,  1097.  1238;  III,  §§  3103,  3275;  VII,  §  8163. 
where  the  married  woman  has  an  equitable  separate  estate,  I,  S  1097. 
husband's  liability  for  calls  in  respect  of  his  wife's  shares,  I,  §  1098; 
compare.  III.  §   3275. 
private  corporations  as  sJiareJiolders  in  other  corporations,   I,  §§    1102- 
1111;  VII,  §§  8353,  8354,  8356. 
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rule  that  one  corporation  cannot  become   a   shareholder   in  another,   I, 
§§  1102,  1100;  II,  §  2070;  IV,  §  5719;  VII,  §  8353. 
reason  of  the  rule,  I,  §   1103. 

illustrations  in  the  case  of  railroad  companies,  I,  §  1104. 
illustrations  in  the  case  of  banking  companies,  I,  §  1105. 
other  illustrations,  I,  §  1106. 

circumstances  under  which  this  rule  does  not  apply,  VII,  §  8354. 
one  corporation  cannot  transfer  all  its  property  to  another  in  exchange 

for  shares  of  the  latter,  VII,   §   8356. 
corporation  cannot  subscribe  for  or  purchase  its  own  shares,  I,   §§   734, 
1107;  ir,  §8  2054,  2055.  2056,  2057,  2058,  2059;  III,  §  3276. 
may  be  vested  with  such  power  by  its  charter,  II,  §  2000. 

charter  under  which  this  power  granted,  II,  §  2061. 
view  that  corporations  possess  this  power  at  common  law,  II,  §  2062. 
exceptions  to  the  rule  that  corporations  cannot  own  their  own  shares, 

I,  §  734;  III,  §  3277. 
view  that  creditors  alone  can    impeach   sale  of  shares   to   the  com- 
pany, II,  §  2063. 
view   that   a   corporation   may   be   the   beneficial    owner    of    its   own 

shares,  II,  §  2004. 
power  of  national  banks  in  this  respect,  II,  §  2005. 
ultra  vires  no  defense  to  a  note  given  for  such  shares,  II.  §  2006. 
corporation  cannot  purchase  its  shares  from  one  shareholder  to  the 

exclusion  of  the  others,  II,  §  2067. 
exception  to   the   rule  that   a   corporation  cannot   purchase   its   own 
shares,  II,  §  2068. 
power  to  reissue  such  purchased  shares,  II,   §  2069. 
right  to  vote  in  respect  of  such  shares,  I,  §  734. 
limited  view  that  one  corporation  can  invest  in  the   shares  of  another, 
I,  §§  1108,  1109;  II,  §  2071. 
consequences  which   flow  from  this  view   respecting  liability  of   the 

shareholders,  I,  §   1110. 
undoing  such  transactions  —  estoppel  —  laches,  I,  §  1111. 
municwal  corporations  as  shareholders  in  private  corporations,  I,  §§  1115- 
1133;  and  see,  I,  §  002. 
validity  of  municipal  subscriptions  to  private  corporations,  I,  §  1115. 
corporate  object  must  be  a  public  object,  I,  §  1115. 
such  as  the  building  of  railroads,  I,  §   1116. 
but  not  private  manufacturing,  I,  §  1116. 
rule  in  the  absence  of  direct  constitutional  restraints,  I,  §  1117. 
validity  of  statutes  authorizing  municipal  subscriptions  to  railway  cor- 
porations. I,  §§   1118,  1119. 
whether  power  exists  to  make  donations  to  such  companies,  I,  §  1120. 
distinction  between  subscriptions  and  donations,  I,  §   1120. 

right  to  municipal  aid  not  created  by  general  words,  I,  §  1121. 
right  to  municipal  aid  passes  to  new  company  on  consolidation,  I, 
§§  366,  1122. 
effect  of  repealing  statute  authorizing   such   aid   before   right   vested,   I, 

§§   1123,   1124,  1125. 
invalidity  of  state  statutes  attempting  to  take  away  the  remedy  on  such 
subscriptions,  I,  §  1126. 
validity   of    statutes    transferring   benefit   of    subscription    from    the 
county  to  the  taxpayers,  I,  §§   1127,   1128. 
instances  of  such  statutes  impairing  the  obligation  of  contracts, 
I,  §  1128. 
invalidity  of  statute  to  compel   town  to   subscribe  to   a   railway,   I, 
§  1129. 
subscription  may  be  authorized  but  not  compelled,  I,  §  1129. 
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invalidity  of  state  statutes  —  injunction  to  prevent  issue  of  bonds  where 
temis  of  subscriptions  not  complied  with,  I,  §   1130. 
subscription  released  by  abandonment  of  work,  1,  §  1131. 
exception  in  favor  of  bona  fide  holders  for  value,  I,  §   1131. 
petition  '"representing  a  majority  of  the  taxpayers,"  etc.,  I,  §   1132. 
subscriptions  to  corporate  shares  by  the  state,  1,  §   1133. 

status  of  the  state  as  a  shareholder,  1.  §   1133;   compare,  IV,  §  5384. 
contract  of  subscription  not  enforceable  against  the  state,  I,  §  1133; 
IV,  §  5384. 
surrender  of  shares  and  release  of  shareholders,  I,  §§   1511-1557. 
dissenting    stockholder,    when    recover    back    his    installments    on    illegal 
scheme  to  increase  capital,  II,  §   1772. 
when   not  repelled  on  ground  of   being  in  pari  delicto,  II,   §    1772, 
note  2. 
of  lessee  corporation  cannot   sue  lessor   corporation  for   dividend,  when, 
II,   §   2234. 
no  privity  of  contract  in  such  ca.-es,  II,  §  2234. 
right  of,  to  object  to  issuing  of  preferred  shares,  II,  §  2244. 

power    to    issue    such    shares    as    against    unregistered    shareholders, 

II,  §  2245. 
charter  amendment  conferring  power  not   a   fundamental   alteration, 

II,  §  2247. 

corporation  cannot  divide  shareholders  into  two  classes,  one  common,  the 
other  preferential,  II,   §   2250. 
such  power  not  conferred  by  a  power  to  alter  by-laws,  II,  §  2251. 
such  a  change  not  valid  as  against  unregistered  shareholders,  though 

all   registered  shareholders  consent,   li,   §    2252. 
such  preferences  validated  by  laches  and  estoppel,  II,  §  2253;  and  see 
Preferred  Shares. 
not  fraudulent  for  officers  to  purchase  shares  of  stockholders,  II,  §  2721. 
effect  of  by-law  giving  to  other  shareholders  a  right  of  pre-emption  before 

sale  of  shares  to  a  stranger,  II,  §  2755. 
nature  end  extent  of  liabilitij  of  stoekholders  to  creditors  of  corporation 

at  common  law,  III,  §§  292.5-2946. 
not  liable  for  debts  of  corporation  at  common  law,  III,  §  2925. 
not  liable  for  torts  of  corporations  at  common  law.  111,  §  2925. 

at  common  law,  bound  to  make  good  the  amount  due  for  their  shares, 

III,  §  2925. 

may  assume  a  larger  liability  by  contract,  III,  §  2925. 
cannot  enlarge  their  liability  by  by-laws,  etc.,  without  unanimous  consent, 
III,  §  2927. 
effect  of  by-law  pledging  individual  liability  of,  III.  §  2927. 
when  such  by-law  operative.  111,  §  2927. 
not   bound   bv   indorsement   on   circulating   notes   of   bank   pledging   their 

liability  to  redeem,  III,   §   2928. 
bound  to  make  good  to  creditors  the  amounts  due  on  'their  shares.  III, 
§    2929. 
this  rule  under  various  constitutions  and  statntes;  III,  §   2930. 
constitutional    provisions   exempting   stockholders    from    liability   be- 
yond the  amount  subscribed  by  them,  III,  §  2930. 
stockholders  not  liable  to  creditors  when  not  liable  to  corporation.  III, 
§   2933. 
except  under  circumstances  creating  an  estoppel.  III,  §  2933. 
iona  fide  purchasers  of  shares  issued  as  full-paid  not  liable  to  creditors, 
III,   §   2934. 
exception  where  shares  have  been  transferred   in  pledge  by  the  cor- 
poration to  the  shareholder,  III,  §§  2935,  2936. 
liabilitv   of   person   holding   shares   as   collateral   securitv.   Ill,    §§    2935, 
2936,'  2937. 
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person  liable,  in  whom  legal  title  vested,  III,  §  2937. 

pledgee  holding  shares  after  loan  paid,  liability  of,  III,  §  2937. 
liability   of,   where   one   corporation   has   assumed   the   debts   of   another, 

III,  §  2938. 
liability  of,  where  the  corporation  contracts  debts  while  engaged  in  other 

business  than  that  authorized  by  its  charter  or  articles,  lil,  §  2939. 
entering  upon  an  unauthorized  business,  liable  as  partners.  III,  §  2939. 
liable  as  partners,  who  form  an  unauthorized  corporation,  III,  §  2940. 
liable   as   partners,   wdio   embark   corporation   in   unlawful    or   prohibited 

business,   III,   §    2941. 
personal    liability   of,    for    frauds    committed   in    dealing   with    corporate 

assets,  III,  §   2943. 
not  personally  liable   for   securing  to   themselves   fraudulent   preferences, 
III,    §    2944. 
liable  to  extent  of  assets  fraudulently  diverted.  III,  §  2944. 
liability  of  sole  stockholder  of  a  corporation.   III,   §   2940. 
not  personally  liable  for  ultra  vires  debts.  III,  §  294.'5. 
liability  in  equity  on  the  ground  that  the  capital  stock  of  the  corporation 

is  a  trust  fund  for  its  creditors,  III,  §§  2951-2964. 
doctrine  that  capital  stock  is  a  trust  fund  for  creditors.  III,  §  2951. 
this  fund  includes  unpaid  subscriptions.  III,  §  2952. 
recent  qualifications  of  the  trust  fund  doctrine.  III,  §  2953. 

modified  by  Supreme  Court  of  the  United  States,  III,  §  2953. 
except  under  circumstances  of  estoppel,  III,  §   2953. 
trust    fund    doctrine    requires    ratable    distribution    of    corporate    assets, 
III,   §  2953. 
denies  the  right  to  prefer  creditors,  III,  §  2953. 

but  this  right  conceded  by  many  courts,  III,  §  2953. 
withdrawing  capital  of  corporation  bound  to  make  it  good  in   favor   of 
creditors.  III,  §  2954. 
except  in  cases  of  hona  fide  compromises.  III,   §  2954. 
liable  for  deficiency  where  shares  not  fully  paid.  III,  §  2954. 
liable  for  dividends  fraudulently  declared  and  paid.  III,  §  2954. 
liable  for  interest  paid  by  corporation  on  their  shares,  III,  §  2954. 
not  liable  for  bona  fide  dividends  of  profits.  III.  §  2962. 
liable  in  equity  for  dividends  improperly  declared  and  paid.  III,  §  2963. 
liability    of,    before    organization    completed    and    capital    paid    in,    III, 

§§  2968-2993. 
until   legal   organization   perfected,   coadventurers   liable   as   partners   for 
debts  of  concern.  III,  §  2969. 
same  where  corporation  not  legally  formed.  III,  §  2909. 
liable  on  theory  of  breach  of  warranty  of  agency,  III.  §  2969. 
of  joint-stock  company  afterward  incorporated",   liable  for   debts   of   pre- 
cedent organization.   III,   §   2974. 
distinction    in    respect    of    liability    between    prerequisite    and    directory 

steps  in  organizing  corporation,  III,  §   2975. 
not  individually  liable  for  debts  contracted  after  articles  filed,  etc..  Ill, 

§   2982. 
estopped  to  set  up  irregularity  of  corporate  organization.  III,  §  2990. 

concluded  by  certificate  of  incorporation.  III,   §   2991. 
whether    creditor    estopped    to    charge    stockholders    by    contracting    with 

corporation  as  such.   III,   §   2992. 
liability   of,    for   increasing   capital    stock   without    filing   new   certificate, 

III,    §    2981. 
constitutional    provisions    creating    and    abolishing    individual    liability, 

III,   §§   2998-3009. 
constitutional  guaranties  securing  creditors  of  corporation.  III,   §   2998. 
constitutional    provisions   restricting   their   liability   to   unpaid   subscrip- 
tions,  III,   §   2999. 
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constitutional   provisions  creating  a  superadded  or  double  liability,   III, 

§  3000. 
constitutional  provisions  for  a  proportional  individual   liability  in  Cali- 
fornia, III,  §   3001. 
constitutional   guaranties   securing   creditors   of  banking   companies.   Ill, 

§   3002. 
whether  these  constitutional   provisions  are  self-enforcing.   III,   §§    3003, 

3004. 
effect  of  a  constitutional  provision  creating  a  double  liability,  III,  §  3005. 
double  liability  clause  of  Missouri  constitution  of  1865  and  statute 

thereunder,   111,   §    ?006. 
effect  of  Missouri   constitutional   amendment   abolishing   this   double 
liability,   111,   §    3007. 
creditor  may  waive  constitutional  or  statutorv  right  to  proceed  against 

stockholders,   HI,   S   3008. 
incorporating  ostensibly  for  another  business  in  order  to  evade  statutory 

or  constitutional   rule  of  individual  liability.  111,   §   3009. 
construction   of  statutes   making   stockholders   personally   liable  for    the 
debts  of  the  corporation,  HI,  §§   3013-3027. 
statutes  creating  individual  liability  construed  strictly   in  favor   of 
stockholders  and  against  creditors,  HI,  §  3013. 
this  doctrine  of  strict  construction  denied,  III,   §   3014. 
cases  supporting  a  remedial  construction.  Ill,   §   3015. 
rule  of  faithful  or  sensible  construction,  III,  §  3016. 
such  statutes,  if  penal,  strictly  construed.  111,  §  3017. 
what  statutes  of  individual  liability  deemed  penal,  and  what  not, 

III,  §  3018. 
statutes    supplanting    one    more    onerous,    construed    remedially, 
III,  §  3019. 
statutory  remedies  must  be  followed.  III,  §   3020. 
statutes  not  construed  so  as  to  make  them  retroactive,  III,  §  3021. 
liability  governed  by  statute  in  force  when  debt  created,  111.  §  3022. 
statutory  description  of  the  persons  chargeable  as  stockholders,  III, 

§  3023. 
words  importing  a  superadded  individual  liability  beyond  the  amount 

of  stock  held,  HI,  §  3024. 
whether  release  of  the  corporation  under  an  insolvent  law  releases 

the  shareholders.  III,  §  3025. 
individual  liability  survives  in  personal  representative,  III.   §   3026. 
constitutional   questions    arising   under   statutes    creating   an    individual 
liability,  HI,   §§   3031-3042. 
general  doctrine  that  the  charter  of  a  corporation  is  a  contract  which 
cannot  be  altered  by  the  legislature.  Ill,  §  3031. 
statutes  imposing  individual  liability  therefore  unconstitutional 

as  to  existing  charters,  HI,  §  3032. 
statutes  imposing  individual  liability  for  future  debts,  valid.  III, 

§   3033. 
statutes    imposing   individual    liability   for    existing   debts    valid 

where  right  of  amendment  has  been  reserved.  111,  §  3034. 
retroactive   statutes   affecting   the   remedy   against   stockholders 

merely,  not  invalid,  111,  §   3035. 
but  statutes  creating  new  rights  of  action,  or  taking  away  ex- 
isting defenses,  invalid.  III,  §  3035. 
what  statutes  taking  awav  remedies  against  stockholders   have 

been  held  valid.  111,  §  .3036. 
statutes  giving  a  new  or  additional  remedy  to  creditors  without 
increasing  liability  of  stockholders,  valid.  III,  §  3037. 
waiver  by  stockholder  of  constitutional  immunity.  111,  §  3038. 

7937 


stockholder  INDEX. 

STOCKHOLDER —(Continued) . 

constitutional  questions  —  invalidity  of  statutes  substituting  liability  of 
corporation  for  liability  of  members,  III,   §   3039. 
statutes  repealing  individual  liability  laws,  if  retroactive,  void.  111, 
§  3040. 
otherwise    in    case    of    stockholders    subsequently    joining.    III. 
§  3041. 
statutes     creating     summary    remedies,     not     unconstitutional,     III, 
§  3042. 
extra-territorial    force    of    statutes    creating    individual    liability.    III, 
§§    3040-3068. 
liability  of  resident  stockholders  in  foreign  corporations  determined 

by  law  of  domicile  of  corporation,  III,  §  3040. 
rule  where  the  liability  is  in  respect  of  unpaid  shares,  III,  §  3047. 
right  of  action  by  foreign  receiver  to  enforce  this  liability,  III, 
§  3048. 
stockholders  bound  by  decree  in  insolvent  proceeding  without  notice, 

III,  §  3049. 
individual  liability  enforced  ex  comitate  unless  statute  deemed  penal. 
Ill,   §§   3050,  3051. 
what  statutes  of  individual  liability  deemed  penal  and  not  en- 
forceable in  another  state  under  this  rule,  III,  §  3052. 
liability  of  the  members  of  a  migrating  corporation.  111,  §  30.'i3. 
rule  where  the  governing   statute  of  a  foreign  corporation   imposes 
the    individual    liability    and    prescribes    the    remedy  —  such 
remedy  must  be  pursued.  III,  §  3054. 
where  the  foreign  statute  requires  a  suit  in  equity,  III,  §  3055. 
this  doctrine,  how  applied  in  IMassachusetts,  III,  §  3056. 
and  in  West  Virginia,  III,  §  3057. 

ppplied   in   Massachusetts   so   as   to   deny   actions   at   law   given 
hy  the  law  of  the  domicile  of  the  corporation,  III,  §  3058. 
comments  on  this  Massachusetts  doctrine.  III,   §   3059. 
contrary  holdings  in  other  states  on  this  same  .subject.  III, 
§   3060. 
ancillary  suits  allowed  in  Massachusetts  for  discovery.  III,  §  3061. 
resident   members  of  resident   corporations   liable   in   Massachusetts, 

on  foreign  contracts.  III,  §  3062. 
interpretation  of  the  foreign  statute  in  the  foreign  forum  followed, 

III,   §    3063. 
general   doctrine   that   the   remedy   applied   follows    the   law   of   the 
forum,  III,  §   3064. 
doctrine  that  such  remedies  created  by  the  law  of  the  domicile 
of  the  corporation  not  applied  in  other  states.  III,  §  3064. 
whether  foreign  stockholders  are  entitled  to  contribution  frojn  resi- 
dent stockholders.  III,  §  3065. 
reviving  a  judgment  against  a  corporation  so  as  to  reach  the  property 
of  non-resident  members  within  the  state  of  the  corporation,  III, 
§   3066. 
statutes  creating  joint  and  several  liability  as  partners,   III,   §§   3071- 

3082. 
classification  of  the  statutory  liability  of  stockholders,  III,  §  3071. 
stockholders  so  liable  until  organization   perfected   and  capital   paid  in 
III,  §  3073. 
therefore  remedy  of  creditor  who  is  also  a  stockholder  is  in  equity 

III,  §§   3073,  3446. 
no  such  liability  after  de  facto  organization,  I,  §  218;   II,  §   2969- 
III,  §  3073. 
other  cases  where  stockholders  liable  as  partners.  III,  §  3074. 
"  double  liability  "  when  regarded  as  that  of  partners,  III,  §  3075. 
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liability  as  partners  attaches  to  members  wlio  are  such  when  debt  created, 

III,  §  307C. 
liability  as  partners  is  that  of  principal  debtors,  not  that  of  guarantors 
or  sureties,  III,  §  3077. 
not  discharged  by  extending  time  of  corporation,  III,  §  3077. 
direct  actions  lie  against  members  as  partners,  when,  III,  §  3078. 
statute  of  limitations  runs  from  date  of  contracting  debt.  III,  §  3079. 
liability  several  as  well  as  joint,  III,  §  3080. 
assets  of  deceased  stockholder  liable.  III,  §  3080. 
unlimited   several   liability   without    right    of    contribution,    under    early 

Massachusetts  statute,  III,  §   3081.  . 

liability  of  stockholder  as  partner  not  merged  m  judgment  against  cor- 
poration, HI,  §  3082.  .     ,  u  ,  1  •   •   .1 
but   is   a   liability   of   the   corporation   and   the   stockholders   jointly 

III,   §   3082. 
statutes  creating  a  several  liaUliUj,  III,  §§  3086-3104. 
this  liability  called  double  or  individual  liability,  III,  §§  3080,  3087. 
is  a  liability  to  an  amount  ecjual  to  stock  held,  III,  §  3086. 
or   equal   to   the   ratio   which   each   man's   proportion   of   the   capital 
stock  bears  to  the  entire  corporate  indebtedness,  III,  §§  3001,  3086, 
3092,  3093. 
is  a  several,  unequal,  and  limited  liability  —  not  joint.  III,  §   3088. 
individual  liability  for  amounts  not  paid  in,  or  wrongfully   withdrawal, 

III,  §   3089. 
liability  on  the  part  of  directors  and  officers  for  failing  to  file  reports, 
publish  statements,  etc..  Ill,  §  3090. 
statutes  creating  this  liability  regarded  as  penal.  III,  §  3090. 
no  contribution  from  non-resident  stockholders,  III,  §  3090. 
liability  escaped  by  substantial  compliance.  111,  §  3090. 
liability  for  "  intentional  fraud  '"  under  Iowa  statute.  Ill,  §  3091. 
liability  in  the  proportion  which  the  members'   shares  bear   to   the  cor- 
porate indebtedness,  III,  §§  3092,  3093. 
misconstruction  of  statutes  creating  this  liability,  III,  §  3093. 
whether  solvent  shareholders  liable  to  make  good  the  defaults  of  insolvent 

ones.  III,  §  3094. 
construction  of  statute  creating  a  liability  "  to  the  amount  of  his  stock," 

etc.,  Ill,  §   3095. 
liability  to  the  amount  of  nominal  capital,  although  not   filled   up.   III, 

§  3096. 
statutory  liability  "  for  all  losses,"  etc.,  Ill,  §  3097. 
this  individual  liability  not  a  liability  to  the  corporation  but  to  creditors, 

III,  §  3098. 
no  such  liability  unless  imposed  by  constitution  or  statute.  III,   §   3099. 

not  created  by  a  by-law.  III,  §  3099. 
liable  upon  their  own  interpretation  of  their  charter,  III,  §  3100. 
effect  of  a  statutory  revision  upon  the  liability  of  stockholders  in  exist- 
ing corporations.  III,  §   3101. 
individual  statutory  liability  does  not  depend  upon  shares  being  paid  for. 

Ill,  §   3102. 
individual  liability  of  married  women  as  stockholders.  III,  §  3103. 
individual   superadded   liability   of   stockholders   in   national   banks.   III, 

§  3104. 
for  u-hat  debts  these  statutes  make  stockholders  liable,  III,  §§  3110-3127. 
meaning  of  the  word  "  debt "'  in  such  statutes  when  liberally  construed, 

III,  §  3110;  compare.  III,  §  3768. 
view  that  judgments  for  damages  for  tort  not  such  "debts,"  III,  §  3111. 
the  opposing  view,   III,   §   3112. 

the  word  "  debt  "  embraces  unliquidated  damages  growing  out  of  the 
breach  of  a  contract,  III,  §  3113. 
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the  word  debt  does  not  embrace  damages  for  infringement  of  a  patent.  Ill, 
§  3113. 
words  "  debts  and  civil  liabilities  "  embrace  demands  liquidated  and 
unliquidated.  III,  §  3113. 
whether  include  damages  growing  out  of  negligence,  III,  §  3113. 
statutes  making  directors  liable  for  declaring  dividends  while  corporation 
insolvent,  extend  only  to  debts  arising  ex  contractu.  111,   §   .3114. 
a  liability  for  breach  of  implied  warranty  is  such  a  debt.  III,  §  .3114. 
not  liable  for  debts  ultra  vires    the  corporation  or  directors,  III,  §  3115. 
unless  there  are  elements  of  estoppel.  III,  §  3115. 
engagements  of  promoters   not  binding  on  the   corporation,   not   en- 
forceable against  the  stockholders,  111,  §  3115. 
does  not  embrace  debts  barred  by  limitation,  III,  §  3116. 

nor   debts   which   have   been   revived   or   extended   by   renewals,    III, 
§  3117. 
embraces   debts   created  by   valid    indorsement   of   neo^otiable   paper.    III, 

§   3118. 
does  not  embrace  debts  created  after  corporation  has  gone  into  liquidation, 

III,  §  3119. 
embraces  debts  accruing  for  money  loaned  to  corporation,  and  misappro- 
priated by  its  agents,  III,  §   3120. 
embraces   deposits   in  savings   banks   shown   only  by   pass-book   ^iven   to 

depositor,  III,  §  3121. 
under    what    circumstances    embraces    rent    accruing    on    existing    leases 

after  insolvency  of  corporation,  III,  §  3122. 
does   not   embrace   "  mortgaged   debts,"   under   a   statute   of   Maine     III 

§  3123. 
debt  paid  by  surety,  when  becomes  a  "  debt  contracted,"   so  as  to  make 

officers  liable  under  a  statute,  III,  §  3124. 
embraces  debts  due  to  other  stockholders.  III,  §  3125. 

except   in   case  of  debts   denounced   for   misprisions   m  which   stock- 
holders participated.  III,  §  3125. 
embraces  claims  which  stockholders  have  bought  up  after  insolvency 
of  corporation.  III,   §   3125. 
does  not  embrace  debts  due  to  directors  where  liability  founded  on  their 

misprisions,  III,  §  3126. 
when  a  debt  is  deemed  to  have  been  contracted  under  a  statute  charging 
trustees  with  liability  for  debts  contracted  during  the  period   of  cer- 
tain defaults  by  them,  III,  §  3127. 
when   liable  for  a   debt  due  by   the  corporation   to   another   stockholder 

III.  §   3125. 
right  of  stockholders  to  buy  up  claims  against  the  corporation  after  in- 
solvency,  and  charge   other   stockholders   in   respect  of   them    III 
§   3125. 
no   such    right   in    treasurer,   or    where    confidential    relation    exists 
III,    §    3125. 
liability  for  interest,  fees  and  costs.  III,  §§  3132-3138. 
stockholder  liable  for  interest,  though  not  in  excess  of  his  statutory  lia- 
bility, III,  §  3132. 
liable  for  interest  from  date  of  suit,  although  in  excess  of  his  statutory 
liability,  III,  §   3133.  ^ 

view  that  interest  is  not  recoverable  from  a  stockholder.  III,  §  3134. 
whether  stockholders  liable  for  counsel  fees.  III,  §  3135. 
from  what  date  interest  runs  against  stockholder.  III,  §  3136. 
stockholder  liable  for  costs  of  proceeding  against  him.  III,  §  3137. 
liable  for  costs  where  the  proceeding  is  in  equity,  III,  §  3138. 
statutes  making  stockholders  liable  for  debts  due  for  labor,  provisions 
etc..  Ill,  §§  3141-3164. 
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such    statutes    lairlv    construed,    but    not    enlarged    by    implication.    lU, 
§§  3141,  3142. 
extend  to  assignees  of  debts  thereby  secured.  Ill,  §  3143. 
include  those  who  work  by  the  piece,   as   well   as  by   the   day.   etc., 

Ill,  §  3144. 
do  not  extend  to  the  services  of  professional  men,  III,  §  314o. 

such  as  engineers  of  works,  master  mechanics,  conductors,  etc., 
Ill,   §   3f46.  .   ^      , 

whether  extend  to  superior  agents,  such   as  managers,  superintend- 
ents, foremen,  overseers,  bookkeepers,  etc.,  Ill,  §  3147. 
do  not  extend  to  the  secretary  of  a  corporation,  III,  §  3148. 
do  extend  to  a  mere  bookkeeper.  III,  §  3149. 
whether   extend   to   traveling   salesman  —  commercial   travelers.    111, 

may  extend  to  assistant  editors  and  reporters.  III,  §  3151. 

do  not  extend  to  contractors  of  work,  III,  §  3152. 

and  not  applied  in  favor  of  one  stockholder  as  against  another,  xll, 

a  corporation  not  an  "  employe  '■'  under  such  a  statute.  111,  §   3154. 
statutorv  right  not  waived  by  receiving  a  dividend,  III,  §  31.55. 

whether  waived  by  accepting-  a  promissory  note,  III,  §  3156^^ 

whether  waived  bv  the  taking  of  "'  store  orders,"  III,  §  3157. 
application  of  pa^anents  by  the  laborer  thereby  secured.  III,  §  3158. 

to  what  stockholders  the  liability  created  by  these  statutes  attaches 
—  present  and  past  stockholders,  III,  §  315'J. 
whether  release  by  the  plaintiff  of  some  of  the  stockholders  releases  all, 

defenses  available  to  the  stockholder  thus  proceeded  against,  111,  §  3161. 
remedy  under  these  statutes  at  law  or  in  equity.  III,  §  3162. 
the  complaint  in  actions  under  these  statutes.  III,  §  3163. 
parties  defendant.  III.  §  3164. 
to  what  class  of  stockholders  liability  attaches  —  present  and  past  mem- 
bers, III,  §§  3169-3187. 
rule,  in  case  of  partnership,  that  liability  attaches   to   those   who   were 

partners  when  the  debt  was  created.  III,  §  3169. 
creneral    rule   as   to   stockholders   that   liability   follows   the    shares,    III, 
°  §    3170. 

past  members   who  have   transferred   their   shares   not   liable   unles.s 

by  statute.  III,  §   3171. 
statutory  liability  of  past  members  in  America,  III,  §  3172. 
exceptional  rule  that  the  liability  of  partners  attaches  to  those  who 

were  stockholders  when  the  debt  was  contracted,  III,  §  3173. 
results  of  divergent  views  on  this  question.  III,  §  3174. 
in  case  of  repeal  of  double  liability  law,  stockholders  becoming  such  after 

repeal  not  so  liable.  III,  §  3175. 
general  rule  that  stockliolders  are  liable  for  present  and  past  debts,  111, 
§   3176. 
exception  where  the  liability  is  deemed  to  be  that  of  partners.  III, 

§   3177. 
exception   where  the   liabilitv   is   in   the   nature   of   a    penalty   for    a 
wrongful  act.  III,  §  3178. 
as  for  contracting  debts  before  stock  paid  in.  III,  §  3179. 
statutes  under  which  liability  attaches  to  those  who  are  members  at  the 

time  the  liability  is  sought  to  be  enforced,  III,  §  3180. 
statutes  fixing  the  liability  upon  those  who  were  stockholders  at  the  time 

when  pavment  was  refused  by  the  corporation.  Ill,  §  3181. 
statutes  making  those  stockholders  liable  who  were  such  at  the  lime  of 
the  commencement  of  the  action.  III,  §  3182. 
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statutes  excluding  those  who  died  before  the  commencement  of  the  action, 

III,  §  3182. 
statutes  making  those  stockholders  liable  who  are  such  when  the  action 
is  brouglit  to  charge  them,  III,  §  3183. 
or  who  are  such  at  the  commencement  of  the  creditors'  suit  against 

the  stockholders,  III,  §  3183. 
or  at  the  time  of  suing  out  scire  facias  for  execution  against  them, 

III,  §  3184. 
or  at  the  time  when  execution  against  the  corporation  is   returned 
nulla  bona,  III,  §  3185. 
assignee   of   shares   not   liable   for   fraudulent   dividends   received   by   his 

assignor,  III,  §   3186. 
stockliplders    liable  only  for  debts  contracted  while  they  were  stockhold- 
ers, exonerated  by  renewals,  III,  §   3187. 
status  and  liability  of  legal  and  equitable  oicners  of  shares,  III,  §§  3192- 

3216. 
general  rule  that  liability  attaches  to  those  whose  names  appear  on  the 

corporate  books.  III,  §  3192. 
liability    attaches    to    legal    owner    only  —  equities    not    considered,    III, 

§  3193. 
persons  holding  shares  in  trust  liable  personally,  III,  §  3194. 
except  where  exempted  by  statutes.  III,  §  3194. 
statutes  making  the  trust  estate  liable,  and  exonerating  the  trustees, 

III,  §  3195. 
liability  of  trustee  holding  shares  for  the  company,  III,  §  3196. 
liability  of  trustee  concealing  his  trust.  III,  &  3197. 
non-liability   where  shares  are  transferred  to  a  person  in  trust  with- 
out his  knowledge  or  consent.  III,  §  3198. 
effect  of  trustee  resigning  his  trust,  III,  §  3199. 

effect   of   taking    shares    in    the    name    of    a    fictitious    trustee,    III. 
§   3200. 
or  in  the  name  of  any  fictitious  person,  III,  §  3201. 
or  in  the  name  of  persons  non  sui  juris,  III,  §  3202. 
cestui  que  trust  not  liable  as  shareholder.  III,  §  3203. 
except  in  cases  of  fraud.  III,  §  3204. 
whether  assigned  estates  so  liable.  III,  §  3206. 
assignees  of  insolvent  estates  not  liable  as  shareholders.  III,  §  3206. 

whether  assigned  estates  so  liable.  III,   §  3206. 
effect  of  bankruptcy  of  shareholder.  III,  §   3208. 

what  if  company  is  wound  up  before  bankruptcv  of  shareholder,  III, 

§  3209. 
whether  discharge  in  bankruptcv  releases  the  bankrupt  shareholder, 
III,  §  3210. 
husband,  when  liable  as  shareholder  for  ^vife.  III,  §  3211. 
liability  of  purchaser  at  execution  sale  of  shares  previously  transferred, 

III,  §  3212. 
whether  pledgor  or  pledgee  liable  as  shareholder.  III,  §  3213. 

effect   of   company   pledging   its   unissued   shares  —  is   pledgee   liable 

as  shareholder,  III,  §§  3214,  3215. 
liability  of  pledgee  who  takes  a  transfer  of  shares  in  the  name  of  an 
irresponsible  party,  III,   §   3216. 
divestiture  of  stockholder's  liability  by  transferring  shares    III    §§  3''21- 
3313. 
in  general,  III,  §§  3221-3228. 

right  of  shareholder  so  to  divest  his  liability.  III,  §§  3231-3250. 
fraudulent  transfer  of  shares  to  escape  liability,  III,  §§   3255-3266. 
transfers    to    persons    incapable    of    contracting.    III,    §§    3270-3279. 
exoneration  of  the  transferor.  III,  §§  3283-3297. 
liability  of  the  transferee,  III,  §§  3301-3313. 
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ge^rai  rule,  as   to   divestiture  of   liability   by   transferrmg  shares,   III, 

3221-3228.  ,  .  ttt    s   q.90q 

oontao^ir:M"''e4i^?onal  ohaj.er,  a„d  statutes,  HI,  S   3224. 

exceptional  rule  in  Pennsylvania,  111,  S  -^'^o. 

excentional  rule  in  Ohio,  HI,  §  3226.  t   ,  ,„   ttt    r  -x^-ji 

under  Virginia  code  both  transferor  and  transferee  habe   III    §  3227. 

exception  in  case  of  liability  for  laborers'  wages,  III,  §  3228. 
riant  orsZkholder  to  divest   his   liability   by   transfernng   his   shades, 

III    §§  .3231-3250. 
.ifp'o/a-tirht'nf SieTpiffi;  resttain  alienation  of  shates,  III, 

e    Q9Q2 

all  the  members  may  agree  not  to  transfer,  III,  §  3232^ 

tnvaliditv  of  bv-law  restraining  transfer  of  shares,  III,  §§  32d2,  6^id. 

corporation  having  no  lien,  etc.,  not  entitled  to  refuse  register 
of  trinsfer    III,  §   3233. 

va?M  on?y  so'far'as  necessary  to  protect  the  rights  of  corpora- 

disii'nction    be?wetn    by-law    and    charter    provision    restraining 

such  alienation.  111,  §   32.3o. 

by-laws  of  national  banks  restraining  such  alienation,  III,  §  323b. 

invalidity  of  articles  of  association  restraining  transfers  of  shares  m 

national  banks,  III,  §  3236.  ,  ,  ,    ,    x  +;„„     ttt 

restrainLg    transfers    when    shareholders    indebted    to    corporation,    III, 

bydawf  prohibiting  transfers  while  shareholder  indebted  to  corpora- 
tion, III,  §  3238. 
interpretation  of  such  by-laws,  III,  §  3239. 

such  bv-laws  not  retroactive,  III,  §  3240.  ,     u    i 

when   purchaser   of   shares   chargeable   with    notice   of    such    by-law, 

III,    §    3241.  ,       ,     .■         ,  TTT      8    -^049 

when  transfers  reauire  approval  of  directors,  ill,  §  s^i^. 

usage  thrtshares\ot  transferable  if   shareholder  indebted   to  company, 

effS'oVshfi^e  certificate  transferable   on  its   face  -  corporation   waives 

power' o" corporation  to  impose  restraint  on  transfer  by  recital  in  certifi- 

statutory"iien^of  corporation   upon   its   shares   restraining  transfer,   III, 

e      Q94.fi 

such  Hen  created  by  articles  of  incorporation,  III,  §  3247. 

eflfect  and  extent  of  such  lien,  III,  §  3248. 

effect  of  such  lien  upon  indorsers  and  sureties,  111,  §   3/:4y. 
waiver  of  such  lien  by  the  corporation.  III.  §  3250. 
fraudulent  transfers  of  shares  to  escape  liability  to  creditors,  III,  §§  3255- 

genefai  rule  that  fraudulent   transfers  to  escape  liability  are  void,   III, 

R    3955 

English  distinction  between  real  and  sham  transfers    III,  §3256. 
effect  of  procuring  consent  of  directors  by  fraud    III,  §  32.37. 
transfers  after  insolvency  or  winding-up  proceedings,  III,  J   3258. 
American   doctrine   that   transfers   to   insolvent   or   incapable  persons   to 
escape  liability   are  void,   although   out-and-out.   Ill,   §   3259 
stress  laid  by  American  judges  on  the  question  of  intent    III,  §  3260. 
fraudulent  intent  in  such  cases,  how  proved,  ill.  ^  3201. 
ultra  vires  transfers,  III,  §  3262 
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transfers  made   with  consent  of  directors,   but  beyond   their   power.   III 

§    3263. 
reorganization   of   corporation   for   purpose   of   defrauding   creditors    III 

§  3264. 
rule  where  real  purchaser  takes  the  transfer  in  the  name  of  an  irresponsi- 
ble person  to  avoid  liability,  III,  §  3265. 
transfers  for  the  benefit  of  creditors  of  the  shareholders.  III,  §  3266. 
transfers  of  shares  to  persons  incapable  of  contracting,   to  enable  share- 
holder to  escape  liability  to  creditors,  III,  §§   3270-3279. 
divisions  of  the  subject.  III,  §  3270. 
transfers  to  infants.  III,  §   3271. 

through  infants  to  adults,  III,  §  3272. 

what  if  company  wound  up  during  minority  of  transferee,  III,  §  3273. 
effect  of  ratification  after  attaining  his  majority,  III,   §   3274. 
transfers  to  married  women,  III,   §   3275. 

in  national  banking  associations.  111,   §   3275. 
liability  of  husband  for  calls.  111,  §  3275. 

how  under  Married  Women's  Property  Act    (English),   III,   §   3275. 
where  married  woman's  shares  are  held  by  trustees,  they  are  liable 
111,  §  3275. 
invalidity  of  transfers  of  shares  to  the  company  itself,  I,  §§  734    1107- 

II,  §§  2054-2059;    111,  §  3276. 
exceptions  to  this  rule.  111,  §   3277. 

company  may  take  its  own  shares  in  payment  of  debt  due  to  it    III 

§  3277. 
but  must  re-issue  them,  III,  s  3277. 
eflfect  of  want  of  knowledge  on  the  part  of  transferor  of  trusteeship  of 
transferee.  III,  §  3278. 
effect  of  transfer  to  a  non-existent  or  fictitious  person.  III,  §  3279. 
exoneration  from   liability   to   creditors   by   transferri-ig   his   shares    III 

§§  3283-3297. 
general  rule  that  who  is  a  shareholder  determined  by  the  corporate  books 

III,  §    3283. 

and  that  transferor  is  liable  while  his  name  remains  on  such  books 
III,  §  3284. 
;•,  transferor    relieved   from   liability   unless   guilty   of   negligence     III 

'  §§  3285.  3286.  ^    t,        , 

this  view  denied  in  Ohio,  III,  §  3287. 
rule  where  the  transferor  is  a  director.  III,  §  3288. 
corporation  may  waive  formality   in  the  transfer.  Ill,   §   3289. 
rule  where  the  transfer  is  to  the  corporation  itself,  III,  §  3290. 
effect  of  prohibited  transfers,  III,  §  3291. 
where  the  transferor  owns,  and  transfers  all  the  shares.  III,  §  3292. 
statutory   provisions   respecting   notice   of   transfer,   III,    §    3293. 
statutory  provisions  avoiding  transfers  made  within  a  given  time  prior  to 

failure  of  corporation,  111,  §  3294. 
period  at  which  transfer  inoperative  to  divest  liability.  III,  §  3295. 

where  liability  is  for  rent  accruing  after  transfer  under  a  lease  made 

before  transfer.  III,  §  3296. 
when  transferor  cannot  impeach  validitv  of  transfer,  III,  §  3297. 
liability  of  the  transferee.  III,  §§  3301-3313". 

transferee   may   become   liable   notwithstanding   informality   of   transfer. 
Ill,  §  3301. 
as  by  conduct  and  recognition.  III.   §   3301. 
transfers  to  transferee  without   his  consent,  III,   §   3302. 
ratification  by  receiving  dividends,  etc..  Ill,  §  3302. 
what  will  not  be  evidence  of  such  consent.  III.  §  3303. 
receiving  dividends  without  knowledge  of  the  fraud,  III,  §  3303. 

7944 


INDEX.  Stockholder 

STOCKHOLDER  -(Continued) . 

transfers  to  transferee  -  error  in  distinguishing  the  numbers  of  the  shares 
not  material,  III,  §  3304. 
not  necessary  that  new  certificates  should  have  been  issued  to  trans- 
feree, III,  §  3305. 
transferee  liable  without  reference  to  motive  of  transfer.  III,  §  3300 
effect  of  retransfer  in  pursuance  of  a  pievious  agreement,  III  §  3,307 
^^s  -jono^  unregistered  transfer  may  recover  over  against  vendee,  111^ 

liability  to  pay  assessments   as  between  vendor  and   purchaser    III 
§  3309.  '         ' 

transfer,  how  proved  to  make  transferee  liable.  III,  §  3310 
point  of  time  at  which  liability  attaches  to  transferee   III    §  3311 
shares   transferable  free   from   liability   when   liabilitv   has   been 'ex- 
hausted, III,  §  3312. 
purchasers  of  shares  at  execution  sale.  III,  §  3313 
^'<'^^l'\of  executors,  administrators,  heirs  and  legatees,  as  shareholders, 

ill,   S8    3317—33.3.5. 
corporate  shares  pass  to  executoi-  or  administrator,  not  to  heir  III  §  3317 
estate  liable  as  shareholder  —  not  executor  or  administrator    III  '§  3318' 
Massachusetts  doctrine  that  estate  not  liable.  III,  §  3319 
general  American  doctrine  that  estate  liable,'  III,'  §  3320 
distinction   as   between   statutory   penalties   and   contract    liabilities, 
lil,   §   3321. 

what   if   charter    is   extended    and    debts    contracted    after    death    of 

stockholder,  III,  §  3322. 
whether  e.xecutor  or   legatee  a  contributory.   III,   §    3323 

"^^^L?!    executor    to    contribution    against    residuary    legatee,    III 
8  3324.  ^        «         ,  , 

heirs  assessable  to  the  extent  of  assets  received  from  ancestors.  III    §  3325 
mode  of  enforcing  contribution  from  estate  of  deceased  shareholder,  HI 

by  a  proceeding  in  equity.  III,  §  3327. 
suing  executor  without  proceeding  in  probate  court,  III    §   33'?8 
time  within  which  demand  against  estate  of  deceased  stockholder  pre- 
sented, III,  §   3329.  ^ 
when  executor  personally  liable.  III,  §  3330. 

personally  liable  for  breaches  of  his  trust,  III,  §  3331 
liability   of   the   estates   of   deceased    non-resident'  shareholders.    Ill 
8   3332. 
creditors   not  to   be   delayed   until   settlement   of   the   estates   of 
deceased    shareholders.    III,    §    3333. 
liability  of  executors  de  son  tort.  III    §  3334 

"""ShoMtrnt  fist"'  "'  the' liability  of  estate,  of  deceased 

o<,»<J>(io„s  p„»jde»(   to   (fte  Hsht   to  proceed  agaimt  stockholder,,   III, 

S8   3340-3388.  ' 

dissolution  of  corporation,  III,   g§  3340-3348. 
necessity  of  the  creditor  exhausting  his  remedy  at  law.  III,  §§  3351- 

what  will  excuse  this  necessity,  III,  §§  3307-3371. 
other  conditions  precedent.  III,   §§   3374-3388 
dissolution    of   the   corporation   and   conditions   precedent    to    remedy    of 
creditors  against  stockholders,  III,  §§  3340-3348 
scope  of  this  chapter,  III,  §  3340. 
dissolution   of   the   corporation   does    not   extinguish    its    debts.    III, 

consequences  of  this  principle,  III,  §   3342. 

effect  of  dissolution  upon  the  liability  of  stockholders.  Ill,  §  3343. 
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dissolution  of  corporation  —  effect  of  statutes  making  the  liability  of  stock- 
holders depend  upon  a  dissolution  of  the  corporation,  III,  §  3344. 
what   constitutes   a    dissolution   of   the   corporation   such   as    lets    in 
remedies  against  the  stockholders.   III,   §   3345. 
de  facto  dissolutions  considered,  III,  §  3345. 
failing    to    elect    officers  —  property    sold    out    under    execution, 

III,  §   3346. 
becoming   utterly   bankrupt  —  notoriously   and   continuously    in- 
solvent, III,  §  3347. 
how    fact    of    dissolution    pleaded  —  general    averment    enough,    III, 
§  3348.  F  s  a   ,  , 

necessity  of  creditor  exhausting  his  remedy  at  law.  III,  §§  3351-3354. 
general  rule  that  crer'itors  must  exhaust  remedy  against  corporation  before 
proceeding  against  stockholder.  III,  §  3351. 
under  some  theories,  even  where  the  liability  is  said  to  be  primai-y, 
III,   §   3352. 
like  that  of  an  original  contractor  or  partner.  III,  §  3352. 
as  under  the  New  York  Manufacturing  Act,  III,  §  3353. 
when  judgment  at  law  against  corporation  necessary  to  let  in  equi- 
table relief  against  stockholders,  III,  §  3354. 
facts   not   sufficient   to   dispense   with    a   judgment   at   law,    III, 

§  3355. 
sufficient  to  exhaust  ordinary  legal  remedies.  III,  §  3356. 
measure  of  diligence  is  judgment,  fieri  facias,  and  nulla  bona,  III, 

§  3357. 
not    necessary    to    exhaust    remedy    against    corporation    where 

liability  of  stockholder  is  primary.  III,  §§  3358,  3359. 
theory   that   such   liability   may   be   that   of   a   partner   and   yet 
secondary.  III.  §  3360. 
theory  that  the  liability  is  secondary  and  collateral,  III,  §  3361. 
exceptional    rules    under    which    not    necessary   to    recover    judgment 

against  corporation.  III,  §  3362. 
whether  the  return  of  nulla  bona  is  conclusive  against  the  shareholder, 
III,  §  3363. 
call  by  directors  not  necessary  to  right  of  action  by  creditor.  III,  §  3385. 
assessing  shareholder  after   insolvency,   III,   §   3386. 

validity  of  this  assessment.   III,  §   3387. 
tender  of  a  share  certificate  not  necessary,  III,  §   3388. 
other  conditions  precedent   to   the  right   of  creditors   to  proceed  against 

stockholders.  III,  §§  3374-3388. 
proving  claim  before  receiver,  III,  §  3374. 

dispenses   with   necessity   for   judgment,   even   where   the   statute   re- 
quires a  judgment.   III,    §    3375. 
exhausting  deposits  made  with  the  state.  III,  §  3376. 
exhausting  equitable  assets  before  statutory  liability.  III,  §  3377. 
exhausting  remedy  against   other  judgment  debtors   of   corporation.   III 

§  3378. 
not  necessary  to   exhaust   individual   liability  before   subjecting   what   is 

due  on  share  subscriptions.  III,  §  3379. 
making  demand  upon  the  corporation  or  its  officers.  III,  §  3380. 

what  necessary  to  a  good  demand.  III,  §  3381. 
notifying  stockholder  of  proceeding  against  corporation,  III,  §   3382. 
giving  notice  to  the  stockholder  of  the  default  of  the  corporation.   III, 

§  3383. 
commencing   action    against   the    corporation    within    a   given    time.    III, 

§  3384. 
effect  of  judgment  against  the  corporation,  III,  §§  3392-3409. 
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judgment  against  corporation  conclusive,  III,  §  3392. 
theory  and  extent  of  this  doctrine,  III,   §   3393. 
applications  of  it,  III,  §  3394. 
theory  upon  which  it  is  based  —  privity  of  a  stockholder  with  the 

corporation.   III,  §   339.5. 
conflicting  decisions  on  the  question   in  New  York,  III,    §   3396. 
New  York  rule  different  in  respect  of  liability  for  unpaid  shares,  III, 

§  3397. 
New  York  doctrine  that  judgment  against  corporation  is  prima  facie 

evidence  against  stockholder  only.   III,  §   3397. 
judgment  not  prima  facie  evidence  to  support  action  against  trustees 
to  enforce  personal  liability  for  failure  to  file  report.  III,.  §  3398. 
doctrine  that  the  judgment  against  the  corporation  is   prima  facie  evi- 
dence  of   the   debt   in   a   proceeding   against   the   stockholder.   III, 
§  3399. 
subject  to  be  impeached  for  collusion  or  fraud.  III,  §  3400. 
conclusiveness  of  judgment  by  default.  III,  §  3401. 
going  behind  the  judgment  against  the  corporation  where  the  stockholder 

is  liable  only  for  a  particular  class  of  debts.  III,   §   3402. 
judgment  against  the  corporation  after  dissolution  not  evidence  to  charge 

the  stockholders.  III,  §  3403. 
decree  assessing  shareholders  in  winding-up  proceedings  conclusive  with- 
out personal  service,  III,  §  3404. 
doctrine  illustrated  by  the  Glenn  cases,  III,  §  3404. 
whether  suit  against  the  stockholder  is  upon  the  judgment  against  the 

corporation,  or  upon  the  original  demand.  III,  §  3405. 
right  of  stockholder  to  appeal  or  prosecute  error  from  judgment  against 

the  corporation.  III,  §  3406. 
recitals   in   the  judgment   against   the  corporation   not   evidence   against 

the  stockholder.  III,  §  3407. 
recovery  of  judgment  against  stockholders  in  actions  against  the  corpora- 
tion, III,  §  3408. 
conclusiveness   of   judgment   against   corporation    in    supplementary    pro- 
ceeding against  stockholder.  III,   §   3409. 
remedies  and  procedure  to  judge  shareholders  in  favor  of  creditors,  III, 
§§  3413-3476. 
theories  and  statutes  under  which  creditor's  remedy  is  at  law,  III, 

§§  3413-3424. 
theories  and  statutes  under  which  creditor's  remedy  is  in  equity.  III, 

§§  3428-3442. 
remedy  where  creditor  is  also  a  stockholder,  III,  §§  3446-3450. 
rules  in  particular  jurisdictions,  III,  §§  3453-3476. 
theories    and    statutes    under    which    creditor's    remedy    is    at    law,    III, 

§§  3413-3424. 
remedy  is  at  law  where  stockholder  in  default  in  pajnnent  of  calls.  III, 
§  3413. 
in  which  case  garnishment  lies.  III,  §  3413. 
remedy   at   law   where   statute   creates   right   and    prescribes    no    remedy. 

Ill,  §  3414. 
remedy  at  law  where  liability  is  that  of  a  partner,  III,  §  3415. 
conditions  under  which  legal  and  equitable  remedies  are  concurrent,  III, 

§  3416. 
right    of    individual    creditors    to   proceed    at    law    ousted   by    a    general 

winding-up  proceeding,  III,  §  3417. 
when  the  creditor's  remedy  exists  at  law.  III,  §  3418. 
where  corporation  not  formed.  III,  §  3418. 
and  shareholders  liable  as  partners.  III,  §  3418. 
to  establish  individual  superadded  liability.  III,  §   3418. 
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when  assets  pass  to  receiver,  assignee  or  trustee,  and  become  chargeable 

only  in  equity,  III,  §  3418. 
when  receiver,  assignee  or  trustee  may  sue  at  law  for  asssesments,  111, 

§  3419. 
circiunstances  under  which  creditor's  bill  not  appropriate,  III,  §   3420. 
bill  in  equity  by  receiver  of  corporation  against   its   shareholders.   III, 

§  3421. 
in  case  of  a  foreign  corporation,  remedy  according  to  the  law  of  the  forum, 
III,  §  3422. 
creditor's  bill  to  reach  assets  in  hands  of  stockholders  of,  III,  §  3422. 
distinction  as  to  remedies  between  a  contractual  and  a  statutory  liability, 
III,  §§   3423.  3424. 
illustrations.  III.  §  3424. 
circumstances  under  which   creditor's   bills    lie   against   stockholder.   III, 

§§  3421-3424. 
theories  and  statutes   under  which   creditor's  reynedy   is   in  equity,   III, 

§§  3428-3442,  3416,  3417,  3421,  3422,  3424. 
grounds  of  stockholder's  liability  in  equity,  III,  §  3428. 

deemed  to  hold  assets  belonging  to  the  corporation,  II,  §   2951;   III. 

§  3428. 
as  where  he  has  not  paid  for  his  shares.  III,  §  3429. 
or   where   the   assets   of   the   corporation   have   been   improperly   dis- 
tributed to  him,  II,  §  2954;  III,  §  3430. 
in  case  of  a  statutory  individual  liability,  III,  §  3431. 
reasons  for  the  doctrine  that  the  remedy  in  equity  is  exclusive.  III,  §  3432. 
prevents  multiplicity  of  suits.  III,  §  3432. 

enforcing  contributions  among  shareholders.  III,  §  3432. 
secure  ratable  distribution.  III,  §   3432. 
adjusting  conflicting  equities.  III,  §  3432. 
compelling  discovery  of  concealed  assets,  III,  §  3432. 
where  the  proceeding  is  to  enforce  contracts  made  in  behalf  of  the  corpo- 
ration prior  to  its  organization.  III,  §  3433. 
remedy  in  equity  where  statute  liability  is  to  creditors  as   a  class,  III, 
§  3434. 
or  where  the  statute  creates  a  common  fund  for  creditois.  III,  §  3435. 
inapplicability  of  the  doctrine  that  equity  will  not  relieve  one  who  has  a 

remedy  at  law.  III,  §  3436. 
grounds  on  which  concurrent  jurisdiction  in  equity  supported.  III,  §  3437. 
securing  ratable  contribution.  III,  §  3437. 
ground  of  trust,  III,  §  3437. 

necessity  of  procuring  discovery.  III,  §§  3437,  3438. 
preventing  multiplicity  of  suits.  III,   §   3437. 
as  to  the  ground  of  discovery,  III,  §  3438. 

bill   by   foreign   corporation   to   discover   domestic   stockholders,   III, 
§  3439. 
where  liability  is  in  proportion  to  stock  held.  III,  §  3440. 
in  case  of  deceased  shareholders,  remedy  exclusively  in  equity,  unless  in 

probate  court.  III,  §  3441. 
when  equity  will  not  restrain  proceedings  at  law.  III,  §  3442. 
remedy  where  the  creditor  is  also  a  stockholder,  III,  §§  3446-3450. 
remedy  exclusively  in  equity.  III,  §  3446. 

rule  not  applicable  where  creditor-stockholder  has  satisfied  his  own 
liability.  III,  §  3447. 
whether  assignee  of  a  stockholder  may  be  sued  at  law.  III,  §  3448. 

cases  disaffirming  or  qualifying  rule  which  allows  an  action  at  law, 
III,  §  3449. 
circumstances  estopping  the  stockholder  from   maintaining   any   kind  of 

action.  III,  §  3450. 
rules  in  particular  jurisdictions,  III,  §§  3453-3463. 
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in  courts  of  the  United  States,  III,  §  3453. 
in  Alabama.  Ill,  §   3454. 
in  California,  III,  §  3455. 

at  law  or  in  equity.  III,  §  3455. 
in   Colorado,   III,    §    3456. 

by  garnishment.  III,  §  3456. 

joining  the  stockholder  and  the  corporation,  III,  §  3456. 
in  Connecticut,  III,  §  3457. 

liable  originally.  III,  §  3457.  .  .•         ttt 

scire   facias    does    not   lie   upon   judgment   against   corporation.    111, 

§  3457. 
in  Florida,  III,  §  3458. 

creditor  has  action  at  law  against  shareholder,  111,  S  ^^oa. 
in  Georgia,  III,  §  3459. 

assumpsit,  II,  S  3459. 
in  Illinois,  III,  §  3460. 

remedy  at  law.  III,  §  3460. 

when  in  equity.  III,  §   3460. 

against  domestic  stockholders  in  foreign  corporatiom.  111,  §  340U. 
in  Indiana,  III,  §  3461. 

action  at  law  does  not  lie.  III,  §  3461. 
in  Iowa.  Ill,  §   3462. 

proceeding  by  ordinary  action.  III,  §  3462. 

after  de  facto  dissolution.  III,  §  3462. 
in  Kansas,  III,  §  3463. 

action  at  law,  IIL  §  3463. 
in  Maine,  III,  §   3464. 

when  at  law.  III,  §   3464. 

when  in  equity,  III,  §  3464. 

when  by  judgment.  III,  §  3464. 
in  Maryland,  III,  §  3465. 

at  law,  and  in  equity,  III,  §  3465. 
in  Massachusetts,  III,  §  3466. 

remedy   originally   at   law  only,    III,    §    3466. 

equity  now  the  only  remedy.  III,  §  3466. 

attaching  the  bodies  of  shareholders.  III,  §   3466. 
in  Minnesota,  III,  §  3467. 

action  at  law.  III,  §  3467. 

remedy  against  stockholders  not  merged  in  judgment  against  corpo- 
ration, III,  §  3467. 

when  remedy  in  equity,  III,  §  3467. 

when  in  a  statutory  sequestration  proceeding,  III,   §   S467. 
in  Missouri.  Ill,  §  3468. 

when  at  law,  III,  §  3468. 

when   in  equity.    III,    §    3468. 

at  law  on  statutes  of  other  states,  III,  §  3468. 

in  equity  in  such  cases.  III,  §  3468. 
in  New  York,  III,  §  3469. 

both  at  law  and  in  equity.  III,  §  3469. 

in  proceeding  to  compel  discovery,  III,  §  3469. 
in  Ohio,  III,  §  3470. 

remedy  in  equity.  III,  §  3470. 
in   Oregon,   III,   §    3471. 

in  equity,  III,  §  3471. 
in  Pennsylvania,  III,  §   3472. 

at  law.  III,  §  3472. 

even  where  he  proceeds  for  contribution.  III,  §  3472. 

and  the  liability  is  only  secondary  and  collateral,  III,  §  3472. 

7949 


StockholdOT  INDEX, 

STOCKHOLDER  —(Continued) . 

in  Rhode  Island,  III,  §  3473. 

in  equity  only,  III,  §  3473.  .    ttt    «  q^7q 

no  remedy  until  demand  reduced  to  judgment,  iii,  S  ^4<J. 

in  South  Carolina,  III,  §  3474. 
at  law.  III,  §   3474. 

in  Washington,  III,  §  3475. 

remedy  in  equity.  III,  §  3475. 

in  Wisconsin,  III,  §  3476. 

when  in  equity  only.  III,  §  3476.  /■  ,  i,       j  U4.      ttt 

when  judgment  at  law  not  necessary,  as  in  case  of  labor  debts,  iii, 

at 'law,  to  enforce  personal  liability  of  stockholders.  III    §  3476^ 
parties   to  proceedings   by  creditors  against  stockholders,   iii,    §§    ^4»i- 

3515:    and  see  Parties. 
creditors  as  parties-plaintiff,  III,  §§  3481-3489;   and  see  Parties. 
shareholders    as    parties-defendants,    III,     §§     3492-3505;     and    see 

"Pa  rttt^s 
corporation  as  a  party-defendant,  III,  §§  3505-3509 ;  and  see  Parties. 
proceedings  in  equity  by  creditors  against  stockholders.  111,  &§  3518-rf£)4t>; 

and  see  Creditors'  Bills. 
nature  and  incidents  of  creditors'  bills  m  such  cases,  lil,  §§   351»- 

3523;    and  see  Creditors'  Bills. 
questions  of  pleading  and  procedure  m  such  cases,  iii,  §§  6i)H)-6ii66, 

and  see  Creditors'  Bills. 
the  relief  granted  in  such  cases.  III,  §§  3536-3545;  and  see  Creditors 

right  of  action  in  receiver,  assignee,  etc.,  against  stockholders.  III,  §§  3549- 

3571;  and  see  Action.  „_  ,         ^ 

proceedings  against,  by  garnishment.  III,  §§  3576-358/  ;  and  see  Garnish- 

executions  against,  on  judgments  against  corporation.  III,   §§  3591-3621. 

rules  in  various  jurisdictions.  III,  §§  3591-3599. 

practice  under  the  Missouri  statute.  III,  §§  3602-3621. 
executions  against  corporation  on  judgment^  against  corporation  in  gen- 
eral, III,  §§  3591-3599.  ....      ttt    .  q.oi 
execution  against  shareholders  a  creature  of  statute,  111,^  35.11. 
not  liable  at  common  law  to  execution  on  judgment  against  corporation, 

III,  §  3591.  .  ,  ,    ,  ,        TTT 

questions  of  procedure  in  actions   by  creditors  against  stockholder,   Iii, 

§§  3025-3G»76. 
questions   of  pleading  in  such  actions.   III,    §§   3625-3645;    and   see 

questions   of  evidence  in  such   actions,   III,   §§    3650-3665;    and   see 

other  questions  of  procedure  in  such  actions.  III,  §§  3655,  3656,  3669- 
3676,  ct  ai.  .  ,,    ,,       .  .■       ^ 

effect  of  failing  to  prove  that  defendant  is  a  stockholder  m  an  action  to 
charge  him  for  debt  of  corporation.  III,  §   3655. 

manner  of  proving  such  fact.  III,  §  3656. 

manner  of  proving  him  stockholder  when  debt  contracted.  III,  §  3656. 
questions  of  res  judicata.  Ill,  §  3669. 
right  of  trial  by  jury.  III,  §  3670. 
reference  to  a  master  or  referee.  III.  §  3671. 

appeals  and  writs  of  error,  III,  §  3672.  ^,       .    •  ,    • 

conclusiveness   of   the  finding   on   questions   of  fact   where   the   trial    is 

at  law,  111.  §  3673. 
when  not  entitled  to  separate  trials.  III,  §  3674. 
filing  notice  of  lis  pendens.  III,  §  3675. 
other  points  of  practice.  III,  §  3676. 
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judgment  by  default  or  pro  confesso,  III,  §  3676. 

burden  of  proof  on  creditors,  111,  §  3076. 

jurisdiction  of  the  justices  of  the  peace,  III,  §  3676. 

defenses  to  actions  against  stockholders  by  or  on  behalf  of  creditors,  III, 

§§  3679-3763;   and  see  Defenses. 
general  theories,  as  to  defenses  which  can  be  interposed,  III,  §§  3680-3681 

and  see  Defenses. 
defenses  lohich  the  stockholders  are  estopped  from  raising.  III,  §   3681 

and  see  Defenses. 
defenses  affecting  the  corporation  and  its  management.  III,  §§  3683-3688 

and  see  Defenses. 
defenses  affecting  the  status  and  liability  of  the  defendant  as  a  share- 
holder, III,  §§   3691-3707;   and  see  Defenses. 
defenses  affecting  the  discharge  and  release  of  the  defendant  as  a  share- 
holder, III,  §§  3711-3725;   and  see  Defenses. 
defenses  affecting  the  plaintiff's  demand,  III,  §§  3729-3737;   and  see  De- 
fenses. 
defenses   relating   to   the   conduct   of   the   creditor  affecting    his   demand, 

III,  §§  3740-3748;   and  see  Defenses. 
defenses  relating   to   the  conduct  of  the  proceeding  to  charge  the  stock- 
holder, III,  §§  3751-3755;  and  Defenses. 
other  defenses.  III,  §§   3758-3763;   and  see  Defenses. 
right  of  set-off  in  actions  by  creditors  against  shareholders.  III,  §§  3785- 

3813;   and  see  Set-off. 
shareholder  cannot  buy  up  claims  against  the  corporation  at  a  discount 
and  prove  them  as  offsets,  III,  §  3797. 
but  may  prove  them  as  a  creditor.  III,  §  3798. 
and  for  stronger  reasons  a  stranger  may  do  so.  III,  §  3799. 
contribution  among  stockholders   who  have  been   compelled   to   pay   debts 

of  the  corporation.  III,  §§  38-6-3829;  and  see  CoNTEiBrTiON. 
priorities   among   creditors    in    distribution    of   funds    accruing    from    en- 
forcing liability  of  stockholders.  III,  §§  3833-3843;   see  Pbiorities. 
rights  and  remedies  of  members  and  shareholders  against  the  corpomtion 
and  among  themselves,  IV,  §§  4392-4608. 
rights  of  membership,   IV,    §§  4392-4402. 

right  to  inspect  corporate  books  and  papers,  IV,  §§  4406-4435. 
other  rights  and  remedies,  IV,  §§   4441-4466. 
remedies  of  shareholders  in  equity,  IV,  §§  4471-4511. 
injunctions  in  aid  of  such  remedies,  IV,  §§  4517-4534. 
when  such  remedies  extend  to  winding  up  a/nd  tohen  not,  IV,  §§  4538- 

4549. 
further  as  to  the  form  of  relief,  IV.  §§  4552-4560. 
parties  to  such  actions,  IV,  §§  4564-4591. 
parties-plaintiff,  IV.  §§  4564-4573. 
parties-defendant.  IV,  §§  4577-4591. 
pleadings  in  such  actions,  IV,  §§  4595-4602. 
various  matters  of  practice  in  such  actions,  IV.  §§  4605-4608. 
rights  of  membership  in  corporations,  clubs,  societies,  etc.,  IV,  §§   4392- 
4402. 
otherwise  called  the  social  rights  of  shareholders  and  members,   IV, 

§   4392. 
validitv   of    by-laws   providing    for    the   expulsion    of    members,    IV, 
§  4393. 
such  by-laws  cannot  provide   for   expulsion   without    notice,   IV. 

§  4394. 
by-laws    of   merchants'    exchanges    expelling    for    non-compliance 

with  contracts,  IV,  §  4395. 
by-laws    of    social    clubs    expelling    for    disorderlv    conduct,    IV, 
§  4396. 
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rights  of  members  —  suspension  for  non-payment  of  fine,  IV,  §  4397. 

mandamus  to  reinstate  suspended  or  expelled  member,  IV,  §   4398. 
mandamus  to  restore  member  in  unincorporated  society,  IV,   §  4399. 
actions  to  restore  to  the  rights  of  membership,  IV,   §   4400. 
enjoining   the   corporation   from    excluding   or    expelling    a    member. 

IV,  §  4401. 
compelling    recognition   of    plaintiff's    rights    as    a    shareholder,    IV, 
§  4402. 
right  of  shareholder  or  member  to  inspect  corporate  hooks  and  papers  and 

remedies  for  deprivation  of  that  right,  IV,  §§  4406-4435. 
nature  and  extent  of  the  right  of  shareliolder  to  inspect  corporate  records, 
IV,  §  4406. 
guaranteed  by  statute,  IV.  §  4406. 
statutes   denouncing   penalties   for   refusing   this   right,   IV,   §    4407 ; 

VII,  §  8573. 
construction  of  such  statutes,  IV,  §  4408. 
statutes  punishing  such  refusal  criminally,  IV,   §   4409. 
statutes  denouncing  a  forfeiture  and  damages  against  the  company, 

ly,  §  4410. 
giving  a  right  of  action  to  a  stockholder  against  the  company,   IV. 

§  4410. 
statutes  punishing  the  offense  as  a  misdemeanor,  IV.  §  4411. 
statutes  fining  the  corporation,  IV,  §  4411. 
statutes  giving  an  action  for  damages  against  the  corporation,   IV, 

§    4411. 
when  right  guaranteed  by  statute,  motive  for  its  exercise  immaterial, 

IV,  §  4412. 
view  which  makes  the  statutory  right  a  qualified  right,  IV.  §  4413. 
other  questions  under  statutes  giving  this  right.  IV,   ^   4414. 
statutes   giving   penalties   for   refusing   to   furnish    statements    to   stock- 
holders, IV,  §  4415. 
statutes  requiring  corporate  books  to  be  brought   into   the  state   for   in- 
spection, IV,  §  4416. 
by-laws    and    other    corporate    regulations    declaring    or    resfulating    this 

right,  IV,  §  4417.  * 

theory  that  the  right  is  not  enforced  unless  there  is  a   defined,   distinct 
dispute,  IV,  §  4418. 
right  not  allowed  for  speculative  purposes,  gratification  of  curiositv. 

etc.,  IV,  §  4419. 
nor  where  the  exercise  of  the  right  would  produce  great  inconvenience. 

IV,  §  4420. 
right  to  make  copies  and  extracts,  IV,  §  4421. 
no  answer  that  it  is  inconvenient  to  grant  the  right,  IV,  §  4422. 
no  defense  that  the  corporation  is  willing  to  buy  the  relator's  shares    IV 

§  4423. 
shareholder  must  make  the  inspection  in  a  peaceable  manner,  IV,  §  4424. 
court  may  control  manner  of  inspection,  IV,   §   4425. 

and  enforce  its  order  by  process  of  contempt,  IV,  §  4425. 
shareholder  may  exercise   the   right  through   agent,   attorney   or   expert, 
IV,  §  4426.  6        s       ,  J  F      , 

cases  where  inspections  have  been  judicially  granted,  IV,  §  4427. 
cases  where  inspections  have  been  judicially  refused,  IV,  §  4428. 
directors   cannot   exclude   one  of   their   own   number   from   access   to   the 

company's  books,  IV,  §   4429. 
inspection  of  books  of  a  foreign  corporation,  IV,  §  4430. 
mandamus  the  proper  civil  remedy  for  a  deprivation  of  this  right,  IV, 
§  4431.  6     '        ' 

whether  a  remedy  exists  also  in  equity,  IV,  §  4432. 
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mandamus  —  practice   under   the   -nrit   of   mandamus   in    such    cases     IV 
§  4433. 
plea  of  former  proceeding  —  7-es  judicata,  IV,  §   4434. 
appeals    and   writs    of    error    from    orders    granting    inspection,    IV,. 

§  4435. 
whether  such  appeals,  etc.,  operate  as  a  supersedeas,  IV,   §  4435. 
other  rights  and  remedies  of  shareholders,  IV,  S§  4441-4466. 
when  shareholder  has  no  right  of  counterclaim  on  account  of  mismanage- 
ment by  the  directors,  IV,  §   4441. 
the  wrong  being  a  wrong  to  the  corporation.  IV.  §  4441. 
rights  of  a  shareholder  to  an  accounting  where  the  scheme  of  incorpora- 
tion has  been  radically  changed,  IV.  '^  4442. 
what  deemed  a   fundamental   cliange,   IV.  §  4442. 
right  of  minority  shareholder  to  have  the  business  carried  on,  IV,  §  4443. 
light  of  majority  of  shareholders  to  have  it  wound  up.  IV,  §  4443. 
bill  in  equity  by  one  holding  stock  as  a  trustee  to  obtain  the  direction 

of  the  court,  IV,  §   4444. 
action  to  recover  the  plaintiff's  undivided  interest  in  the  assets   of  the 

company,  IV,  §  4445. 
power  of  a  corporation  to  sell  all  its  property,  IV,  §  4446. 

dissent  of  a  single  shareholder,  IV,  §  4446, 
validity  of  an  agreement  of  a  majority  of  the  shareholders  to  elect  the 

dire(;'tors  and  control  the  corporation.  IV,  §  4447. 
mandamus  against  corporate  officer  at  tlie  relation  of  a  member,  IV,  §  4448. 
bill  in  equity  of  one  shareholder  to  control  the  vote  of  another  shareholder 

IV,  §  4449. 
remedies  of  the  shareholders  of  a  corporation  whose  property  is  leased  to 

another  corporation.  IV,  §  4450. 
using  the  name  of  the  corporation  to  redress   individual  grievances    IV 

_  §  4451. 
rights  of  shareholders  who  have  not  paid  for  their  shares,  IV,  §  4452. 
right    of  shareholder  to  surplus  on  winding  up  after   judicial  forfeiture 

IV,  §  4453. 
rights  of  beneficiary  in  the  estate  of  a  deceased  partner  where  the  partner- 
ship is  turned  into  a  corporation,  IV,  §  4454. 
operates  as  a  dissolution  of  partnership,  IV,  §  4454. 
what    knowledge    of    corporate   matters    imputable    to    stockholder,    IV, 

§  4455. 
rights  of  stockholders  to  benefits  which  accrue  from  breaches  of  trust  of 

directors,  IV,  §   4456. 
rights  in  the  original  distribution  of  the  shares,  IV,  §  4457. 

in  the  case  of  preferential  shares,  IV,  §  4457. 
subscriber  to  shares  suing  corporation  for  refusing  him  a  certificate    IV 
§  4458. 
recovering  damages  as  for  a  conversion,  IV,  §  4458, 
rights  of  shareholders  as  creditors,  IV,  §  4459. 
rights  of  shareholders  to  deal   with   the  corporation   as   a   stranger,   IV, 

§  4460. 
shareholder  entitled  to  vote  at  a  meeting  to  ratify  a  contract  with  him- 
self, IV,  §  4401. 
his   right   of  action   against   corporation   to   redress   wrongs   personal   to 
himself,   IV,  §  4462. 
not  allowed  to  get  a  preference  over  other  shareholders  in  this  way 
ly,   §   4462.  ^  ^' 

entitled  to  this  right  although  he  is  a  director,  IV,  §  4462. 
entitled  to  enjoin  or  restrain  officers  from  embarking  corporate  funds 
in  ultra  vires  enterprises.  IV.  §  4462. 
courts  will  not  protect  the  interest  of  a  shareholder  in  an  illegal  corpo- 
ration, IV.  §  4463. 
such  as  -a  lottery  company,  IV,  §  4463. 
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action   at   law   against   directors   for    breach   of   agreement    to   purchase 

shares  for  the  shareholder,  IV,  §  4464. 
various  rights  and  remedies  already  considered,  IV,  §  4465. 
right  to  dividends,  IV,  §  4465. 

to  guaranteed  or  interest-bearing  stock,  IV,   §  4465. 
to   restrain   directors  from   entering  upon   ultra  vires  business,   IV, 

§  4465. 
to  prevent  plaintiff  being  forced  into  a  scheme  of  incorporation  which 
he  did  not  agree  to  enter,  IV,  §  4465. 
recovering   monev   paid   for   shares   which   plaintiff   has    been    unable    to 
obtain.  IV,  §  4466. 
action  for  this  purpose  against  receiver  of  corporation,  IV,   §   4466. 
such   subscriber   stands  in   position  of  a  general   creditor   and   must 

take  pro  rata,  IV,  |  4466. 
immaterial  that  no  share  certificate  has  been  issued,  IV,  §  4466. 
remedies  of  shareholders  in  equity  to  establish  rights  and  redress  icrongs 

in  the  corporation,  IV,   §§   4471-4511,  4564-4570. 
general  doctrine  that  shareholders  cannot  sue  to  redress  injuries  to  the 
corporation,   IV,    §   4471. 
but  that  the  corporation  or  its  representative  must  sue,  IV,  §  4471. 
no  action  at  law  by  shareholders  for  official  misdemeanors,  IV,  §  4472. 
none  against  the  promoters,  IV,  §  4472. 
none  against  corporate  officers  or  agents,  IV,  §  4472. 
right  of  action  passes  to  receiver  or  other  representative,  IV,  §  4472. 
illustrations  of  this  doctrine,  IV,  §  4473. 
exceptions  to  this  doctrine,  IV,  §  4474. 
shareholder  may  have  an  action  at  law  when  a  stranger  would  have 

one,  IV,  §  4475. 
general  theorv  that  shareholders  cannot  sue  or  defend  for  the  corpo- 
ration,'IV,  §  4476. 
not  being  a  part  owner  of  its  property,  IV,  §  4476. 
but  dealing  with  it  as  a  stranger  may  sue,  IV,  §  4476. 
as   an  action   against   directors,    officers,    etc.,   for    misfeasances 
deceits,  etc.,  IV,  §  4476. 
general    rule   that   shareholders    cannot    sue   for    the    corporation    in 
equity,  IV,   §  4477. 
nor  defend  for  the  corporation  in  equity,  IV,  §  4478. 
but  may  sue  where  the  corporation  will  not,  IV,   §  4479. 
where   the   corporation   either   actually   or   virtuallv   refuses   to   sue 

IV,  §  4479. 
and  where  there  is  a  right  of  action  common  to  all  the  shareholders 

IV,  §  4479. 
and  they  are  real  parties  in  interest,  IV,  §  4479. 
when  this  right  of  action  accrues,  IV,  §  4480. 
cases  to  which  this  jurisdiction  extends,  IV,  §  4481. 
enables  minorities  to  redress  wrongs  against  majorities,  IV,  §  4481. 
not  necessary  that  the  wrong  should  require  a  winding  up,  IV,  §  4482. 
what  circumstances  of  fraud,  want  of  power,  etc.,  necessary  to  invoke 

the  jurisdiction,  IV,  §  4483. 
in  case  of  one  corporation  owning  and  wrecking  another,  IV,  §  4484. 
instances  where  relief  refused  on  the  pleadings  and  evidence,  IV,  §  4485. 
distinction  between  redressing  breaches  of  trust  and  influencing  corporate 

action,  IV,  §  4486. 
equity  will  not  interfere  on  questions  of  corporate  management  or  policy, 
IV,  §  4487.  ^        ^ 

actions  by  stockholders  against  third  parties  for  wrongs  to  the  corpora- 
tion, IV,  §  4488. 
for  slander  of  title,  IV,  §   4488. 
for  infringing  trade-mark,  IV,  §  4488. 
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action  where  anotlaer  corporation  is  under  control  of  the  same  directois, 

where  \he^  action  is  to  redress  a  tort  simpliciter  committed  against 
the  corporation,  IV,  §  4489. 
such  as  slandering  title,  IV,  §  4489. 

violating   trade-mark,   IV,   §    4489.  s  /tAon 

when  relief  had  against  third  parties  and  when  not   IV    §  4490. 
when  bill  in  such  a  case  is  multifarious,  IV,  §  4490. 
nature  and  extent  of  the  relief  gi:anted    IV,  §  4491. 
preventive  remedy  allowed   I\  ,  i?  4491. 
action  proceeds  in  right  of  corporation,  IV,  §  44.) I. 
affirmative  relief  granted,  such  as  conveyance  compelled    I\  ,  §  4491 
to  estSuSi  this  right  of  action,  the  conduct  compamed  of  must  work 
substantial  injury  to  the  corporation    IV    ^  44J- 
and   it  seems,  to  the  complaining  stockholder.  I\ .  ^  44Ji. 
as   in  case   of   secret   agreements   between   directors   and   contractors 

or'i/^S  rf  skf Jof   thf  property   of   the   corporation   to  a   new 

corporation,  IV,  §  4492.  .  ^ 

or  in  case  of  an  injurious  scheme  of  reorganization,  I\ ,  §  449-. 
when  necessarv  to  allege  and  prove  bad  faith,  IV,  §  449^. 

what   arrangements   will   be   set   aside   on  grounds  of   public   policy, 

burden  of^^oof  on  the  question  of  bad  faith    IV    §  4493. 

pleader  must  set  out  facts  showing  bad  faith   IV   §  4493^ 
what  laches  will  deprive  the  shareholders  of  relief,  IV,  §  4494. 

instances  of  such  laches,  I\  .  §  449o. 
corporation  estopped  by  a  ratification  by  its  shareholders    I\  ,  §  449b. 
conduct  estopping  the  shareholder  from  asserting  rights  in  the  corpora- 

who°has\'he  stranding  of  a  shareholder  to  invoke  relief  in  right  of  the 
corporation,  IV,  §   4498.  t^t    r  aaoq 

creditor  of  the  shareholder  no  such  standing,  IV,  §  4498. 
rights  of  the  pledgee  of  shares,  IV,  §  4498. 
of  the  equitable  owner  of  shares,  IV,  §  4498. 

of  one  who  expects  to  become  the  owner  of  shares,  IV    §  4498. 
shareholders  must  occupy  a  meritorious  position  toward  the  corpora- 

iUuTr'ations  of  cases  where  shareholder  had  no  standing  to  maintain 
such  a  suit.  IV,  §  4498.  . 

remedy  of  shareholder  in  equity  to  compel  recognition  of  his  nght^.  i\  , 

shareholder  must   first  exhaust  his   remedy  within   the   corporation,   i\  , 

§  4499.  ^^^    .   -.1- 

make  demand  on  directors  to  sue,  \  I,  §    -41o.  x    t^    c   .-no 

failure  of  the  corporation  to  sue.  is  a  condition  precedent    I\  ,  §  4-300. 
doctrine  of  the  federal  courts  upon  this  subject    I\     §  4-301. 
this  principle  how  embodied  in  the  rule  of  the  Lnited  States  courts, 

what'  is  a'\ufficient  request  to  the  directors  to  sue  under  the  general 

rule  of  equity  procedure,  IV,  §  4503. 
pretended  or  simulated  request.  IV.  §  4-503.  .    t^-   s  ^-m 

circumstances  which  excuse  the  making  of  such  a  request    I\  ,  §  4o0.. 
what  request  to  bring  suit  where  corporation  has  been  abandoned  or 

dissolved  and  has  cea.sed  to  appoint  officers,  1\  ,  §  i^Oo. 
requestincr  the  receiver,  etc.,  to  sue  after  insolvency,  IV,  §  4506. 

making  such  a  request  upon  the  Comptroller  of  the  Currency  in 

case^'of  a  national  bank.  IV,  S  450(i. 
when  stockholder   may  bring  his  action  in  such  a   case   in  the 
state  court,  IV,  §  4506. 
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failure  of  corporation  to  sue  —  cases  to  which  the  rule  that  the  corpora- 
tion must  be  requested  to  sue  does  not  extend,  IV,   §  4507. 
where  the  wrong  is  that  of  the  corporation  itself,  IV,  §  4507 
where  the  suit  is  to  redress  ultra  vires  acts,  IV,  §  4507. 
refusal  of  the  corporation  to  sue  must  be  averred  and  proved,   IV, 
§  4508. 
failure  to  do  so  bad  on  demurrer,  IV.  §  4508. 
taken  advantage  of  by  plea  in  abi tome.it,  IV,  §  4508. 
by  objecting  to  evidence,  IV,  §  4508. 
what  allegations  have  been  held  sufiicient  under  this  rule,  IV,  §  4509. 

what  insufficient,  IV,  §  4510. 
willingness  of  the  corporation  to  sue,  a  good  defense,  IV,  §  4511. 
to   redress  wrongs   injurious   to   the   corporation,   shareholder   must   first 

exhaust  his  remedy  within  the  corporation,  IV,  §§  4499,  4500. 
when  a  single  stockholder  may  sue  to  redress  injuries  to  his  rights  as  a 
member,  IV,  §  4564. 
when  not  necessary  to  join  all  the  stockholders  by  name,  IV,  §  4565. 
must  join  the  other  stockholders  or  sue  for  them,  IV,  §  4566. 
suit  must  be  bona  fide  for  those  in  like  interest  with  the  plaintiff,  IV, 
§§  4567,  4568. 
whether  stockholders  must  have  been  such  at  the  time  of  the  grievances 
complained  of,  IV,  §  4569. 
distinction  between   the  federal  and   state   rule  on   this   subject,  IV, 
§  4570. 
as  to  injunctions  in  aid  of  such   remedies  of  shareholders,   see  Injunc- 
tions. 
as   to   when   such    remedies   extend    to   winding    up,    and   when    not,    see 

Winding  Up. 
as  to  the  character  of  relief  granted  in  such  actions,  see  Relief. 
as  to  parties  to  such  actions,  see  Parties. 

assent  of  stockholders  of  a  given  value  to  corporate  mortgages,  V,  §§  6172- 
0174. 
under  the  New  York  Manufacturing  Act,  V,  §  6172. 
where  the  corporation  owns  a  portion  of  its  own  stock,  V,  §  6173. 
necessity  of  assent  refers  to  stock  actually  issued  and  distributed,  V, 

§  6173. 
assent  must  take  place  at  meeting  duly  notifie-d,  V,  §  6174. 

whether  meeting  may  take  place  outside  the  state,  V,  §  6174. 
informality  may  be  cured  by  ratification,  V,  §  6174. 
rights  of  stockholders  in  respect  of  dissolution  and  ivinding  up: 

ratification  by  stockholders  of  the  selling  out  by  the  corporation  of  all  its 

assets,  V,  §  6549. 
right  of,  to  invoke  the  aid  of  equity  to  compel  a  rightful  distribution,  V, 
§  6555. 
are  equitable  owners  of  the  property,  franchises,  etc.,  V,  §  6555. 
loss  of  all  the  members  works  a  dissolution  of  a  corporation,  V,  §  6577. 
whether   unanimous   vote   of,    necessary    to    a    voluntary   dissolution,    V,, 

§  6685. 
power  of  majority  of  stockholders  to  dissolve  and  wind  up,  V,  §  6685. 
right  of   minority   of   stockholders   to   have   the   business   carried   on,   V, 

§  6685. 
dissolving  on  the  petition  of  a  minority  in  value,  V,  §  6686. 
whether  majority  of  stockholders  can  surrender  franchises  and  wind  up, 
V,  §  6694. 
decisions   relating   to   the   number   and   value   of   stockholders   whose 

concurrence  is  necessary  to  support  the  proceedings,  V,  §  6695. 
when  corporation  will  not  be  dissolved  at  the  suit  of  a  single  stock- 
holder, V,  §  6G96. 
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right  of  stockholdet-  to  have  the  corporation  wound  up  where  it  has  em- 
barked in  an  ultra  vires  business,  V,  §  6698. 
not  necessary  parties  to  statutory  proceedings  to  wind  up  insolvent   in- 
surance companies,  V,  §  6707. 
dissolution  by  unanimous  resolution  of  the  stockholders.  Y.  §  6712. 

when  unanimous  consent  required  to  wind  up  an  unincorporated  asso- 
ciation, V.  §  671-3. 
creditors  preferred  before  stockholders  in  making  distribution  of  assets 

of  insolvent  corporations,  V.  §  7042. 
subscribing  to  guarantee  fund,  stand  on  footing  of  general  creditors,  V, 

§  7043. 
expenditures  by  stockholders  in  behalf  of  corporation  stand  on  footing  of 

ordinary  debts.  V,  §  70.57. 
stockholders  of  national  banks  may  elect  agent  to  wind  up.  VI,  s  730-5. 
rights  and  poirers  of  stockholders  irith  respect  to  receivers: 
receiver  appointed  on  application  of.  V.  §  6828. 
assessments  of  stockholders  made  bv  receivers  appointed  under  ei^editor's 

bill,  V,  §  6838. 
appointment  of  receivers  at  the  suit  of  minority  stockholder,  V,  §  6842. 
may  be  appointed  receiver,  V.  §  6868. 
right  of  action  by  creditors  against  stockholder^  suspended  by  appointment 

of  receiver  in  winding-up  proceeding.  V,  §  6902. 
jurisdiction  over  property  of  non-resident  stockholders  through  receiver, 

V,  §  6908. 
right  of  action  of  receiver  to  enforce  liabilitv  of  stockholders,  V,  §§  6S62, 

6963. 
tchen    stockholders    made    parties    to    actions    against    corporations,    VI, 
§§  7577-7-578. 
general  doctrine  that  stockholder  cannot  sue  or  defend  for  corporation 

VI,  §  7579. 
exception  to  this  doctrine,  VI.  §  7579. 
statutory    exceptions    permitting    stockholders    to    be    summoned    in 

actions  against  corporations,  VI,  §  7580. 
other  views  as  to  the  joinder  of  stockholders  as  defendants  in  actions 

against  corporation,  VI,  §  7581. 
stockholders,  when  not  necessary  parties  defendant,  VI,  §  7582. 
what  objec-tions  may  be  raised  by  a  stockholder  joined  as  defendant, 
but  having  no  right  to  plead.  VI.  §  7583. 
whether  made  parties  defendant  in  shareholder's  suit  to  redvess  grievances, 
IV,  §  4583 ;  and  see  Parties. 
when  the  company  has  not  been  incorporated,  IV.  §  4583. 
special  circumstances  where  shaieliolders  impleaded,  IV.  §  4583. 
directors  liable  to  shareholders  for  individual  wrongs  done  to  them,  VII, 
§  8515. 
liable   at   law  for  breach   of   agreement   to   purchase   shares   for   the 

shareholders,  IV,   §   4464. 
liable  for  allotting    shai-es  to  their  own   infant  children.  III,  §  4157. 
may  purchase  the  shares  of  other  shareholders.  III,  §  4034. 
relations  of  shareholders  icith  directors: 

directors  are  trustees  for  shareholders,  III,  §  4009;  VII,  §  SGOO. 

in  what  sense  agents  of,  III,  §  4009. 

what   remedy   against   directors   for   wrongs   done   to   the   corporation   or 

breaches  of  trust  injurious  to  shareholders,  III,  §S   4092,  4118. 
no  right  of  action  against  directors  at  law.  III,  §  4119. 
entitled  to  remedv  as  creditors  against  directors  for  declaring  unlawful 
dividends.  III,  §  4294. 
but  not  for  failing  to  declare  a  dividend,  VII,  §  8516. 
actions  by.  against  directors  for  ofRcial  defaults.  III,  §  4325. 

stockholders  who  are  creditors  entitled  to  the  same  remedy  as  other 
creditors,  III,  §  4325. 
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actions  by,  against  directors  for  mismanagement  causing  depreciation  of 

their  shares,  III,  §   4341. 
when  maintain  action  against  directors   for  misappropriating   corporate 

moneys  by  paying  themselves  salaries,  III,  §  4389. 
liability  of  directors  for  assenting  to  excessive  debts  extends  to  debts  due 

to  stockholder,  III,  §   4277. 
ownership  of  stock  not  a  necessary  qualification  to  the  office  of  director 
III,  §  3858. 
statutes  and  by-laws  requiring  such    a  qualification.  Ill,  §  3859. 
whether  must  be  a  registered  stockholder,  III,  §  38()0. 
director  ceasing  to  be  stockholder  remains  director  de  facto,  III,  §  3895. 
stockholders  bound  by  acts  of  de  facto  directors.  III,  §  3899. 

as  by  an  assessment  ordered  by  them,  III.  §  3899. 
when  directors  must  take  the  sense  of  the  stockholders,  III,  §  3931. 
in  case  of  constituent  acts,  III.  §  3931. 

such  as  increasing  or  diminishing  the  capital  stock.  III,  §  3931. 
executing  lease  of  corporate  property,  III,  §  3931. 

stockholders   cannot  perform  corporate  acts,   but   must   act   throuch 
directors,  III,  §  3931. 
other  matters  relating  to  stockholders : 

rights  of  members  in  building  and  loan  associations  upon  maturity  of  the 

stock,  VII,  §  8736. 
acquiescence  of  taxpayer  in  excessive  mortgage,  by  receiving  shares  in  ex- 
change for  his  taxes.  III,  §  4198. 
death  of  all  shareholders  does  not  work  a  dissolution,  V,   §   6652 
dissolution  where  all   the  shares   pass  into  the  hands  of  one   ov.-ner    V 
§  6653.  '      * 

right  of  receiver  of  national  bank  against  shareholders,  VI,  §  7284. 
disqualification  of  jurors  who  are  members  in  corporations,  VI,  §  7756. 
doctrine  that  the  assent  of  all  the  shareholders  does  not  cure  an   ultra 

vires  act,  VII,  §  8315. 
constitutional  protection  of  rights  of  shareholders  on  the  footing  of  con- 
tracts, IV,  §  5417. 
borrowing  powers  conferred  by  the  shareholders  under  English  law    IV 

§  5701. 
cannot  be  assessed  after  shares  have  been  paid  up,  V,  §  5843. 
willingness   of  corporation  to  buy  shares   of  members   no  answer   to   his 

demand  for  inspection  of  corporate  records,  IV,  §  4423. 
enjoining  illegal  forfeiture  of  shares.  IV,  §   4524. 

share  purchased  by  one  corporation  in  another,  sold  under  decree  in  equity 

IV,  S  4555.  '  ' 

cancelling  a  deed  which  is  a  cloud  upon  the  title  of  the  corporation,  IV 

§  4556. 

cancelling  such  deed  when  made  unoflicially  by  all  the  directors,  but 

not  when  made  by  one  who  is   sole  owner  of  all   the  shares,   IV. 

§  4556. 

when  president  may  receive  subscriptions  for  its  capital  stock,  IV,  §  4648. 

when  president  may  take  an  assignment  of  shares  of  another  stockholder  to 

secure  his  own  debt,  IV,  §  4649. 
consent  of  the  common  shareholders  to  the  issue  of  preferred  stock.  VII 

§  8593. 
corporations  cannot  issue  their  shares  at  a  discount,  VII,  §  8653. 

otherwise  as  between  the  corporation  and  the  subscriber,  VII.  §  8654. 
release  of  subscribers  for  shares,  VII,  §§  8629-8633;   and  see  Release. 
recent  doctrine  as  to  the  payment  of  shares  in  pronertii    VII,   §§   8643- 
8655.  I      1       J,  >   s^ 

assessments  and  calls,  VII,   §§   8658-8682;   and   see   Assessments  and 
Calls. 
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increase  of  capital  stock,  VII,  §§  86SG-SG91;  and  see  Increase  of  Capital 

Stock. 
reduction  of  capital  stock,   VII,   §§    8692-8G99;    and   see   Reduction   of 

Capital. 
as  to  subscriptions  for   shares,  conditional   share   subscriptions,  etc.,   see 
Subscriptions  for  Shares. 
STOLEN  BONDS, 

circumstances  conveying  notice  in  respect  of  stolen  corporate   bonds,  V, 
§  6077. 
STOOL, 

member  of  religious  corpoi-ation  knocked  down  with  a,  IV,  §  5710,  note. 
STOP  PAY]\IENTS, 

in  a  building  and  loan  society,  VII,  §  8704. 
STaVES. 

validity  of  statute  prohibiting  the  heating  of  railway  passenger  cars  with 
stoves,  IV,  §  5511. 
STRADDLE, 

liability  of  broker  to  principal  for  wrongfully  closing  out  a,  II,  §  2709. 
for  failing  to  close  out  a,  II,  §  2481. 

measure  of  damages  in  action  against  broker  for  failing  to  close  a, 
IL  §  2481. 
STRANGER, 

to  corporation  may  buy  up  its  claims  and  prove  them  as  ofTsets,  III,  §  3799. 
in  favor  of.  directors  presumed  to  have  knowledge  of  business  of  corpora- 
tion, IV,  §  4607. 
what  remedy  against  directors  for  misfeasances,  etc.,  Ill,  §§  4091,  4092, 

4132. 
corporate  books  and  records  are  not  evidence  against,  VI,  §  7740. 
STREET, 

municipal   corporation   may   acquire   streets   by   prescription,   V,    §    5778, 
note  10. 
STREET  HORSE-CAR, 

railroad  company  lainning  a  street  horse-car  and  committing  an  injury, 
V,  §  5993. 
STREET  IMPROVEMENTS, 

exemption  from  taxes  does  not  extend  to  assessment  for  street  improve- 
ments, IV.  §  5575. 
STREET  RAILROAD  C0:MPANIES, 

statutes  autliorizing  incorporation  of,  I,  §  182. 
directors  of,  empowered  to  make  by-laws,  I,  §  998. 
powers  of  president  of,  VII,  §  8542. 

effect  of  assignment  by  a  grantee  of  a  street  railroad  franchise  of  a  por- 
tion thereof,  IV,  §  5367. 
power  of  the  state  to  fix  the  charges  of,  IV,  §  5544. 

validity   of   state   and   municipal   regulation   of   street   railways   for   the 
public  safety,  IV,  §  5516. 
validity  of  regulation  prescribing  maximum  rates  of  fares  of  street 

railways,  IV,  §  5516. 
compelling   them   to    pave   the   street   between   tlieir   rails,   etc.,    IV, 

§  5516. 
compelling  them  to  make  quarterly  reports,  IV,  §  5517. 
compelling   them   to    remove   snow   and    ice    from    tlieir   tracks,    IV, 
§  5516. 
validity  of  city  ordinance  compelling  change  of  motive  power   in '  street 

railway,  IV,   §   5518. 
effect  of  franchise  granted  to  build  a   street  railroad   within   a   limited 
time,  V,   §   6590. 
is  a  mere  license,  V,  §  6590. 
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effect  of  attempt  to  build  after  limitation  of  time  creates  a  nubile  nuisanr>P 
y,  §  G590.  '  ' 

restrained  by  injunction,  V,  §  G590. 
doctrine  that  such  limitation  of  time  creates  a  condition  subseauent 
V,  §§  (3590,  6.592,  659.3.  ^         ' 

so  that  non-performance  does  not  ipso  facto  determine  the  fran- 
chise, V,   §§   6590,  6592,   6593. 
STRICT  CONSTRUCTION   (see  also  Interpretation), 

doctrine  of,  as  applicable  to  grants  of  corporate  franchises,  IV    §   5345- 
VII,  §   8298.  ,        ,  71         o, 

of  grants  of  exemption  from  taxation,  IV,  §§  5571-5576:  see  also  Taxa- 
tion. 
state  does  not  part  with  the  right  of  eminent  domain  without   express 

words  in  the  grant,  IV,  §  5588. 
strict   construction   of   grants    under   which    the   power    to    condemn    the 

franchise  of  other  corporations  is  claimed,  IV,  §   5019. 
meaning  of  the  proposition  that  grants  of  power  are  to  be  strictly  con- 
strued in  favor  of  the  public,  IV,  §§  5657-5662. 
statute  under  which  right  to  keep  public  gaming  tables  is  claimed  must 

be  construed  strictly,  IV,  §  5671. 
,pplication  of  the   rule  that   words   are   to   be   taken   in   strongest   sense 
against  the  party  using  them,  IV,  §  5677. 
rule    applies    in    the    interpretation    of    corporate    charters,    articles 
etc.,  IV,  §  5677. 
corporate  charter   provisions   in   derogation  of   common   law   are   strictly 
construed,   IV,   §   5081. 
such  as  provisions  imposing  individual  liabilitv  upon  members    IV 
§   5681.  '  ' 

a  criticism  of  this  doctrine,  IV,  §  5681. 
injunctions  against  strikes  and  other  combinations  amonc  workmen    VI 
§  7782. 
STRIKE, 

corporation  cannot  employ  its  funds  in  support  of  a  strike    VII    §  8389 
SUB-CORPORATIONS,  ,  s       o  . 

service  of  process  upon  sub-corporations  organized  by  a  foreign  corpora- 
tion to  carry  on  its  business  in  a  domestic  state,  VI,  §  8034 
SUBORDINATE  OFFICERS  AND  AGENTS, 

concerning  the  power  and  liability  of  subordinate  officers  and  agents,  IV, 

§§   4873-5005;    see   also   Agents;    Ofb'icers. 
appointment  of  subordinate  agents  of  corporations,  IV.  §  4873 
SUBPOENA,  >        >  »  • 

actions  may  be  commenced  against  corporations  by  subpoena,  in  eouitv 
VI,  §  7496.  ^  1  >  I      J, 

SUBPOENA  DUCES  TECUM, 

to  compel  corporation  to  produce  books  and  records,  VI    §   7411 
SUB-PURCHASER,  ,        ,  >    i        . 

original    shareholder   no   remedy   against,   in   case    of   shares    transferred 

on  foiged  power  of  attorney,  II,  §  2568. 
liability  of  corporation  to  bona  fide  sub-purchasers  of  shares  which  have 
been  transferred  on  forged  power  of  attorney,  II,  §§  2572-2575. 
corporation  liable  on  grounds  of  estoppel,  II,  §§  2572-2575. 

right  of  indorsee  of  stock  notes  to  have  the  shares  applied  in  his  exonera- 
tion, II,  §   1661.  ^ 

running  of  statute  of  limitations  where  theory  of  stockholder's  liabilitv 
IS  that  of  a  subrogation,  II.  §  2011;   compare.  III,  §  3770. 

right  of   subrogation  in  respect  of  ultra  vire^,  debts,  V,  §  5979. 
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to  the  rights  of  corporation  against  any  shareholder  in  creditors'  bill,  III, 
§  353G. 

of    shareholder    paying    debt    of    corporation,    to    remedies    possessed    by 
creditor,  III,  §  3829. 

contribution   and    subrogation    among   directors    made    liable    for    official 
defaults,  IV,   §§   4376-4378. 

president  of  corporation  advancing  money  to  raise  a  mortgage  entitled 
to  subrogation,  IV,  §  4673. 

of  president  of  company  •who  has  advanced  money  to  pay  taxes,  V,  §  6257. 

circumstances   under   which   purchasing   company   at   void    receiver's   sale 
is  entitled  to  subrogation  to  the  rights  of  the  old  companv,  V,  §  6551. 
SUBSCRIBERS, 

rights   and  liabilities  of,  to  a   common  fund   for   a   common   purpose,   I, 
§  1174:   compare,  IV,  §  4458. 

doctrine  that  the  subscription  must  be  acted  upon  to  be  binding.  I.  §  1175. 

action  against  one  member  of  a  building  committee  by  the  other  mem- 
bers, I,  §   1176. 

to  corporate  bonds  do  not  become  liable  to  the  creditors  of  the  corpora- 
tion, V.  §  6100. 
SUBSCRIBERS  FOR  SHARES, 

liability  of  promoters  to,  for  their  deposits,  I,  §§  440-453:   and  see  Pro- 
moters. 

rights  of,  in  the  distribution  of  share,  VII,  §  8596;  see  SirBSCRiPTioxs  for 
Shares. 
SUBSCRIBING   WITNESS. 

officer  signing  stands  also  as  a  subbcribing  witness,  IV,  §§  5080,  5001. 

on  proof  of  signature  and  seal  authority  presumed,  IV,  §   5106. 
SUBSCRIPTIONS, 

right  of  railroad  company  to  have  subscriptions   made   in   its   aid    pro- 
tected as  a  contract  under  the  constitution,  IV,  §  5394. 

whether   the   power   to   take   subscriptions   or   contributions   includes   the 
power  to  take  by  devise,  V,  §  5789. 

power  of  railroad  companies   to   receive  mimicipal   subscriptions   in   aid 
of  their  enterprises,  \',  §  5869. 

subscriptions  to  corporate  bonds  on  the  condition  that  a  certain  number 
shall  be  subscribed  for.  V.  §   6099. 
SUBSCRIPTIONS  FOR  SHARES, 

must  have  been  made  in  good  faith  in  order  to  valid  organization,  I,  §  246. 

theories  as  to  the  nature  and  formation  of  the  contract  of  subscription, 

I,  §§  1136-1195;  VII,  §§  8606-8625. 

theories  as  to  the  consideration  of  svch  contracts,  I,  §§  1200-1213. 
theories  as  to  the  necessity  of  paying  the  statutory  deposit,  I,  §§   1216- 

1232. 
theory  that  the  full  amount  of  the  capital  must  be  subscribed,  I.  §§  123.5- 

1242. 
other  theories  and  holdings,  I,  §§  1245-1262. 
theories  as  to  the  nature  and  formation  of  the  contract  of  subscription  to 

corporate  shares,  I.  §§   1136-1195. 
relation  of  stockholder  to  corporation  rests  in  contract,  I,   §    1136;    III, 

§§  3047,  3423. 
governing  statute  forms  a  part  of  the  contract.  I,  §§  1137,  1259;  compare, 

II,  §§   1305,  1788. 

general  view  as  to  what  constitutes  one  a  stockholder,  I,  §   1138. 

subscription  to  an  unconditional  agreement  to  take  shares,  I,  §  1138; 

II,  §  1608. 
accepting  a   certificate  of  shares,  I,   §    1138. 
assumpsit  maintainable  on  such  agreement,  I,  §   1138. 
consideration  of  the  contract,  I,  §  1138. 
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general  view  — ■  unconditional   subscription   constitutes    one    a    member,    I, 
§   1139. 
certificate  not  necessary,  I,  §§   1138,   1139,   1140;   II,  §§    1512,   1962, 

2377;  III,  §§  3102,  3'305,  3388,  3039,  3691;  IV,  §  4458. 
circumstances  under  which  necessarj^,  T,   §   1141. 
subscriber  can  sue  corporation  for,   IV,   §   4458. 

contract  of  subscription  not   necessary  where   shares   have  been   ac- 
cepted, I,   §    1142. 
written  agreement  necessary  where  certificate  not  issued,  I,   §    1143. 
view  that  contract  of  subscription  is  necessary  in  some  form,  I,  §  1144. 

such  contracts  not  created  by  recitals  in  a  bond,  I,  §  1145. 
view  that  contract  of  subscription  must  be  in  writing,  I,  §  1146;  compare, 

I,  §   1008;  II,  §§  2719,  2733;   IV,  §  5020. 

a  writing  not  in  strictness  necessary,  I,  §   1147. 
oral  promise  to  subscribe  and  promissory  note  given.  I,  §   1148. 
doctrine  that  such  note  without  consideration,  I,  §   1148. 
subscription  not  varied  by  parol  evidence,  I,  §   1149. 

ambiguities  therein  explainable  by  parol,  I,  §   1150. 

annulment   or   abandonment   of   contract    provable   by    parol,    I, 
§  1150.  ^  ^    1.       .      ^ 

form  of  the  subscription,  I,  §   1151. 

in  what  kind  of  book  —  on  what  kind  of  paper,  I,  §   1152. 
books  transcribed  from  original  subscription  papers,  II,  §§  1928,  1929. 
signing  in  blank,  I,  §   ILa.'i. 
effect  of  erasure,  I,  §   1154. 
explanatory  memorandum  annexed,  I,   §    1 155. 
receipt  on  margin  of  subscription  book,  I,  §   115G. 
rule  which  requires  a  subscription  to  the  articles  of  association,   I, 
§§  1157-1160. 
reasons  in  support  of  this  rule,  I,  §   1158. 
consequences  of  this  rule  —  no  contract  if  subscriber  dies  before 

corporation  formed,  I,  §   1159. 
other  consequences  of  this  rule,  I,  §   1160. 
doctrine   that    subscriptions    not   binding   irnless    regularly   made.    T, 
§  1161;  compare,  II,  §  1958. 
view   that    a    subscription    to    the    shares    of    a    corporation    not    formed 
creates  no  liability,  I,   §§    1162,   1163. 
reasoning  of  Black,  C.  J.,  in  support  of  this  view,  I.  §   1163. 
effect  of  refusing  to  sign  articles  after  signing  preliminary  contract 

II,  §  1542;  compare.  Ill,  §  3097. 

distinction    between    a    subscription    and    an    agreement    to    subscribe     I 
§§  1164.  1165.  '      ' 

infirmity  of  this  distinction,  I,  §  1165. 
unsoundness  of  the  view  that  the  proposal  is  bad  unless  made  in  strict 
compliance  with  the  statute.  T,  §  1166. 
difficulty  avoided  by  a  subsequent  ratification,  I,  §  1 167. 
contract   created   by   subscription   and   payment   of   statutory   deposit     I 
§  1168.  J        I        '      . 

subscription  good  if  delivered  to  the  corporation  on  the  day  of  organization 
I,  §  1109. 
although  before  organization  in  fact  consummated,  I,  §  1189. 
rule  that  subscriptions  made   before   organization   are  good,   I,   §§    1170 
1171,   1172,   1173;   compare,  I,   §§  482,   1159;   II,   §    1949;   III' 
§  3697. 
reasons  in  support  of  this  rule,  I,  §   1171. 
nature  of  such  an  offer  before  acceptance,  I,  §  1172. 

instances  under  this  rule,  II,  §  1936. 
when  subscriber  estopped  to  set  up  non-existence  of  the  corporation 
at  time  of  subscription,  II,  §  1862. 
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acceptancf^  necessary  if  corporation  in  existence,  I,  §  11<7. 

what  amounts  to  an  acceptance  if  the  subscription  is  conditional,  ii, 

§   1328. 
manner  in  which  acceptance  manifested,  I,  §   1178. 
distinction  between  cases  where  proposition  comes_  from  the  company 

and  where  it  is  made  to  the  company,  I,  §   11(9. 
revocation  of  offer  before  acceptance,  I,  §   1180. 

whether  acceptance  presumed  in  the  case  of  a  subscription  to  a  future 
corporation.  I,  §§  1181,  1182.  ohq, 

locus  poenitentiae  where  subscription  illegal,  I,  §   li8.i. 
instances  of  sufficient  subscriptions,  I,  §  1184.  t     r«   iis^ 

subscription  enforceable  without  an  express  promise  to  pay,  1,   &b   ii»'i. 

supported  by  the  implied  promise  which,  arises  from  the  fact  of  sub- 
scription, I,  §  1185.  _  T    s  n«7 
doctrine  that  an  express  promise  to  pay  is  neces-ary,  1,^  liS7. 

unreasonableness  ari  injustice  of  this  doctrine    I,  §  1188;  compare,  I, 

§§  1138,  1139;  II,  §§  1784,  1788;  III,  §  3047. 
illustrations  of  it,  I,  §   1189.  t    «  non 

when  contract  to  take  shares  complete  under  English  statute   I,  §  1190. 
what  facts  are  evidence  of  a  contract  to  take  shares   I,  §|  1191-1195- 
doctrine  that  preliminary  share  subscriptions  are  not  binding,  VII,  §  800b. 
such  subscriptions  become  contracts  when  the  corporation  is  organ- 
ized. VIL  §  8G06. 
what  constitutes  a  valid  subscription  for  shares,  ^11    §  8608 

what  does  not  constitute  a  valid  «^'a^^.  «"b*cnption,  VII    §  8609. 
subscriber  not  liable  if  all  shares  were  pieviously  taken,  VII,  §  8610,  com- 

thloru'as  to  the 'consideration  supporting  the  contract  of  subscription  to 

corporate  shares,  I,  §§  1200-1213. 
mutuality  of  promise,  I,  §  I'-OO-  ^         ,        .,        r   s  i9ni 
lights  and  intere-ts  acquired  by  the  subscriber,  I   §1201 
obligation  of  the  company  to  issue  the  shares,  I,  §  1202. 
franehises  o-ranted  by  the  charter,  I,  S   IM6.  -r    c  -i-./^. 

fSuie  of  the  commissioners  to  reject  the  subscription,  I,  §  1204;  compare, 

muJm?ii\y^^of   promise   among   the    subscribers,    I,   §    1205;    compare,    II, 

Ji-  or' lAoney -expended  on  the  faith  of  the  promise,  I,  §§   1206,  1207; 

coiSaf^'ie^vjUi^r^-tcieemed  expended  on  the  faith  of  the 

promise,  I,  §  1208.  ...         .   ,  t    «  i-:>no 

consideration  where  the  corporation  is  m  existence,  I,  §  1209 
e^ect  of  the  words  "value  received"  m  subscription  papers    1,  §  12  0. 
subscription  a  good  consideration  for  other  undertakings,  I,  .^  1211. 

T:S^^r:l:Tl^'^X^^^  the   subscriber,  gets   the 

th'^nS'^  V'the' necessity  of  paying  the  statutory  deposit,  1,  §§   1216- 

view  "that  the  payment  of  such  deposit  is  necessary  to  the  validity  of  the 

subscription,  I,  §§  247,  1216. 

irS^^S^sl'pIyS'in  U^.  for  calls,  II,  §  1833,  note  2; 

'  pnmnare    II,  §  1859;  III,  §  3654.  .  •     i     +    t 

rule  that  p^aj^'ent'of  deposit  must  be  made  in  specie  or  its  equivalent,  I, 

§  1218. 
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rule  that  payment,  etc.,    and   that   statute    not    complied    with  bv  giving 
note,  I,  §  1219;   compare,  II,  §  1G57;  IV,  §  5748. 
a  contrary  view,  I,  §  1220;  compare,  I,  §  247;  II,  §§  1657,  1960; 
IV,  §  5748. 
whether  payment  by  bank  check  is  sufficient,  I,  §  1221 ;  II,  §  1656. 

invalidity  of  a  secret  agreement  that  such  check  shall  not  be  paid, 

.1,  8  1227. 
simulated  payment  by  giving  checks  which  are  not  collected,  I, 
§   1222;   compare,  II,  §   1726. 
further  as  to  the  manner  of  payment,  I,  §  1223. 
view  that  payment  of  such  deposit  not  necessary,  I,  §  1224. 
to  the  contrary,  I.  §§  1216,  1217,  1225. 
in  the  case  of  conditional  subscriptions,  I,  §§  1224,  1225. 
waiver  of  condition  by  subsequent  payment,  I,  §§  1224,  1225. 
payment  by  third  person,  I,  §  1223. 
payment  in  services,  I,   §    1223. 

subscription  valid  though  payment  made  at  a  subsequent  time,  I,  §   1226. 
subscription  void  for  non-payment  of  deposit,  nevertlieless  good  by  estop- 
pel, I,  §  1228;  compare.  I.  §  1242:  11,  §§  1853,  1895. 
waiver  of  the  necessity  of  immediate  payment,  I,  §§  1228,  1229,  1230,  1231. 
where  subscription  made  after  organization  corporation  may  waive 

I,  §   1229. 
payment  may  be  waived  when  required  by  a  by-law  merely,  I,  §  1230. 
effect  of  statutes   requiring  a   certain   amount   of   capital   to   be  i)aid   in 

before  commencing  busiress,  I,  §  1232. 
theory  that  full  amount  of  capital  stock  viust  he  subscribed  in  order  to 

make  the  contract  of  subscription  binding,  I,  §§   1235-1242. 
shareholder  not  liable  until  full  amount  of  capital  or  statutory  proportion 
thereof  subscribed,  I,  S§  246,  1235,  1236:  II,  §§  1332,  n24.  et  seq  ; 
VII,  §  8612;  compare,  II,  §§  2103,  2988;  III,  §§  3640,  3696,  3993; 
VII,  §§  8612,  8613,  8614. 
until  such  time,  subscription  conditional  merely,  I,  §  1236. 
subscription  upon  condition  that  "  sufficient  is  subscribed  for  the  pur- 
pose," I,  §  1236. 
instance  of  a  faulty  instruction  submitting  this  question  to  a  jury, 

I,  §  1237. 
such  subscriptions  must  be  made  in  good  faith,  I,  §  1238;  II,  §  1726- 

VII,  §  8613. 
and  by  solvent  persons,  I,  §  1238;  VII,  §  8613. 
and  by  persons  who  are  sui  juris,  I,  §   1238. 
subsequent  declaration  of  subscriber   against   the   good   faith   of   the 

subscrijition  not  admissible,  I,  §  1239. 
view  that  the   judgment  of   the  commissioners   is   conclusive   of   the 

good  faith  of  the  subscription,  I,  §  1240. 
taking   subscription   payable   in   property  at   excessive   valuation,   I, 

§  1241. 
waiver  of  right  to  object  on  this  ground,  I,  §   1242;  II,  §  1895;  VII, 
§  8614. 
whether  the  fact  that  the  full  amount  of  shares  was  not  subscribed  can 
be  set  up  by  the  shareholder  as  a  defense  against  creditors.   III, 
§  3696. 
other  theories  and  holdings  relating  to  share  subscriptions,  I,   §§    1245- 

1262. 
what  agents  can  receive  such  subscriptions,  I,  §  1245. 
when  functions  of  commissioners  cease,  I,   §   1245. 
power  of,  may  be  delegated  to  agent  or  deputy,  I,   §   1245. 
power  of  allotting  shares  delegated  to  a  committee,  I,  §  1245. 
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agents  —  when  subscriptions  taken  by  agents  of  directors  not  binding,  I, 
§  1245. 
such  subscriptions  valid  by  ratification,  I,   §    1245. 
nature  of  authority  of  commissioners,  I,   §    1246. 
apportionment  ot  shares  by  them,  1,  §   1247. 

re-apportionment  when  restrained  by  injunction,  I,  §  1247. 
discretion  of  commissioners  as  to  apportionment,  I,   §    1247. 
proportion  allowed  to  the  commissioners  themselves,  I,   §    1248. 
remedy  of  the  subscriber  for  the  refusal  of  his  proper  apportion- 
ment, I,   §    1249;    compare,  I,   §    1202;    VII,   §   8596. 
his  right  to  apportionment  of  new  stock,  I,  §   1249. 
whether    subscribers    entitled    to    apportionment    who    have    not 
paid  statutory  deposits,  I,  §   1249. 
apportionment  on  incorporating  a  mining  property,  I,  §   1250. 
subscription  void  after  all  shares  taken,  I,  §   1251;   compare,  II,  §   1492, 

et  seq.j  VII,  §  8610. 
instances  of  insuflicient  subscriptions,  I,   §    1252. 
subscription  paper  delivered   in  escrow,  I,   §    1253. 
distinction  between  subscriptions  and  purchases  of  shai'es,  I,  §  1254. 
promise  to  take  and  pay  for  shares  in  unincorporated  company  action- 
able, I,  §   1255 
each  subscription  several,  not  joint,  I,  §   1250. 
subscription  by  a  partnership  name,  I,  §   1257;   VII,  §  8612. 
instances  of  subscriptions  construed  by  court,  not  by  jury,  I,  §   1258. 
construed   according  to  law  of   domicile   of   corporation,   I,    §    1259; 
compare,  V,  §   1936. 
taking  shares  to  qualify  as  a   director,   I,   §§    1200,   1261;    VII,   §   8624; 
compare,  I,  §  790;   II,  §   1896;  III,  §§  3656,  4154. 
limit  of  option  to  take  shares  on  reorganization,  I,  §  1262;  compare, 

II,  §§    1444,    1511,    1528. 

clause   in   subscription   contract   providing   penalty   for   non-payment,   II, 

§  1356. 
alteration   of  contract  of  subscription    to   corporate  shares,  I,   §§    1267— 

1299;  see  also,  I,  §  66,  et  seq. 
breach  bv  the  corporation  of  its  contract  with  the  subscriber,  I,  §   1268; 
11^  §§   1391,  1981. 
variance  between  prospectus  and  memorandum,   I,   §    1208. 
alteration  of  the  subscription  paper,  I,  §   1269. 

issuing  a  different  certificate  from  that  exhibited,  I,  §   1269. 
making  radical  changes  in  the  purposes  of  the  corporation,  I,  §§  66, 

et  seq.,  1270. 
directors  departing  from  the  charter,  I,   §   1271. 
changing   corporate   purposes,   termini   of    road,   etc.,    I,    §    1270;    II, 

§§  1981, 1982. 
ceasing  work,  etc.,  I,  §   1271. 
abandoning  the  enterprise,  I,  §§  1131,  1272;  II,  §§  1975,  1979,  1980; 

III,  §  3686;  compare,  II,  §  1996. 
selling  out,  I,  §   1295. 

subscriber    discharged   by   legislative    alteration    of    the    contract,    I, 
§   1273;   and  see,  I,  §  66,  et  seq. 
provided    the    change    is    material,    fundamental    or    radical,    I, 
§§  72,  1274. 
such  as  increasing  capital  stock,  I,   §    1275. 
or  reducing  capital  stock,  I,  §  1276. 
or  increasing  the  number  of  shares,  I,  §   1277. 
or  enlarging  the  powers  and   privileges  of  the  corporation 
and   adding   new   responsibilities,   I.   §    1278. 
how  .as  to  issuing  preferred  stock.  II.  §  2247. 
authorizing  extensions  of  road,  building  branches,  etc.,  I,  §  1279. 
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alteration  —  empowering  a  slack  water  company  to  extend  its  dams  and 
incur  additional  expense,  I,  §   1280. 
authorization  — changing  the  nature  of  the  enterprise,  I,  §   1281. 

view  that  change  sanctioned  by  majority  binding  upon  minority, 

I,  §    1282;    compare,  II,   §    1981. 
changing  location,  route,  termini,  of  proposed  road,  plank-road, 

etc.,  I,  §§  74,  77,   1282;   II,  §   1981. 
that  such  changes  will  release  dissenting  subscribers,  I,   §§   74, 
1284. 
that  they  will  not,  I,  §  77. 
material  changes  in  location  or  route  of  road,  I,  §§   1285,  1286. 
Avhat  changes  of  location  or  route  do  not  release  subscriber,  I, 

§  1287;  compare,  II,  §  1307. 
what   change   of   route   by   directors   Avill    release   subscribers,    I, 

§  1288;  compare,  II,  §^1307. 
how  defendant  must  plead  the  change,  I,  §  1289. 
consolidation  with  another  corporation  releasing  dissenting  siib- 

opvibers,  I,  §§   75,  343,  1290. 
changes  authorized  by  existing  statutes  do  not,  I,  §   1291;   com- 
pare,   I,    §§    75,    343. 
alteration  material  to  the  particular  subscriber,  I,  §   1292. 
changes  affecting  the  payment  of  stock  subscriptions,  I,   §    1293. 
other   changes   in   the   internal   arrangements   of   the   corporation,   I. 

§  1294. 
selling  out,  leasing  for  long  term  of  years,  1,  §   1295. 
extending  the  time  for  completing  the  enterprise,  I,  §   1296. 
non-compliance   with   charter   provisions   as   to   time   of   commeneinw 
operations,  II,   §   1974.  ° 

Avhen    stockholder    estopped    from    claiming    rescission    on    the    fore- 
going groimds,  I,  §   1297;   compare,  II,  §   1853. 
burden  of  showing  dissent,  I,  §  1298. 

when  validity  of  amendment  submitted  to  a  jury,  I,  §   1299. 
whether    subscriber    released    if    corporation    enters    upon    business 
before  organized,  IV,   §   5322. 
conditional  stock  suhscriptions,  II,  §§   1305-1356. 

validity  of  conditional  subscriptions  to  corporate  shares,  II.  §S  1305- 

1328. 
effect  of  conditions  in  such  suhscriptions,  II,  §§  1332-1345. 
interpretation    of    particular    conditions    in    such    subscriptions     II 
§§  1349-1356. 
validity  of  conditional  share  subscriptions,  II,  §§  1305-1328:  VII,  §  8615 

€t  scq. 
conditions   imposed  by   the  charter   a   part  of   the   contract,  I     §§    1091 

1137;  II,  §§  1305,  1974;  compare,  V,  §  6615,  et  seq. 
view  that  conditional  subscriptions  are  void,  II,  §   1306. 

because  not  concurrent,  and  hence  not  obligatory  on  each  at  the  same 
time.  II,  §  1307. 
effect   of    illegal    conditions  —  whether    the    whole    contract    void    or    the 
condition  merely,  II,   §    1308;    compare,   II,   §§    1325.   1393     1632: 
IV,   §   4921. 
condition  discharged  when  a  fraud  on  the  law  and  contract  absolute 
II,    §    1309. 
explanation  of  this  principle,  II,   §    1310. 
parol  conditions  void,  II,   §    1311;   compare,  I,  §§    1149    1150     l'''>7-    II 
§§  1395,  1396,  1400,  1628,  1957:  III.  §§  3707,  3718;  VIL  §  8620.' 
secret   agreements   in   contract  of   subscription   set    aside  is  fraud- 
lent,  II,  §§   1311,  2306. 
contemporaneous  parol  declarations  not  admissible,  II,  §S  1315    139,5 
1396;    VII,    §    8620.  ' 
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parol  —  exception  to  the  rule  excluding  parol  evider.ce  in  the  case  of  fraud 
II,  §   1311. 
invalidity  of  parol  agreements  among  subscribers,  II,   §   1312;   com- 
pare, il,  §   140-. 
subscriptions  made  for  collateral  purposes  enforceable,  II.  §§   1313,  1314. 

as  to  create  an  inducement  to  others  to  subscribe,  II,  §§  1313,  1314. 
collateral  agreements  with  third  persons  rejected,  II,   §    131G. 
view  that  conditions  not  prohibited  by  charter  are  valid,  II,  §   1317. 
illustrations   of  good   conditional   subscriptions.   II,    §    1318. 
other  American  cases  where  conditional  subscriptions  have  been  up- 
held, II.  §   1319. 
illustrative  English  cases,  II,  §   1320. 
distinction  in  respect  of  conditional  subscriptions  made  before  and  after 

organization.  II,  §  1321. 
validity  of  condition  that  all  the  stock  shall  be  subscribed,  II,  §   1322; 
compare,  II,  §  1732,  et  scfj.:  IV.  §  5322;  VII.  §  8612. 
stockholders  mav  waive  this  condition,  II,  §   1323;  IV,  §  .5322-  com- 
pare, II,  §§  1376,  18.53;  VII,  §  8614. 
impossible   conditions   discharged   and   subscription   binding.    II,    §    1324. 
conditions  as  to  the  assessability  of  shares,  II.  §§  132.5,  1351. 
condition  after  the  payment  of  interest  on  share  subscriptions,  II.  §  1326. 
validity  of  conditions  as  affected  by  the  statute  of  frauds,  II,  §  1327, 

conditions  not  to  be  performed  within  a  year,  II,  §  1327, 
•what  amounts  to  an  acceptance  by  the  corporation  of  a  subscription  upon 

condition,  II,   §    1328. 
validity    of    conditions    in    subscriptions    made    before    organizing,    VII, 

§  86i5. 
validity  of  conditions  in  subscriptions  made  after  organizing,  VII,  §  8616. 
contractual  condition  that  a  .stated  amount  of  shares  shall  be  subscribed 
for,  VII,  §  8617. 
condition  must  be  performed  or  subscriber  not  liable.  VII,  §  8618. 
when  contractual  conditions  complied  with,  VII,  §  S6H). 
effect  of  contemporaneous  parol  agreement  varying  the  terms  of  the  sub- 
scription paper,  VII,  §  8620. 
effect  of  conditions  in  subscriptions,  II,  §§   1332-1345. 
no  contract  until  a  A-alid  condition  complied  with,  I,  §   360:   II,  §§   133-^ 

1335,   1577,   1749,   1950:    III,  §   2933. 
right  of   subscriber  to   notice  of   performance   of  condition,   II,    §§    1333 

1334;  compare,  II,  §  1339. 
subscription    becomes    absolute    when    condition    performed.    II,    §    1335, 
waiver  of  the  condition,  IT.   §§    1.323,   1336,   1337,   1340,   1376,   1853;   IV, 
§   5322:    VII,   §   8614. 
by  acting  as  a  stockholder,  II.  §  1337;  and  see.  II,  §  1853. 
by  subscribing  for  additional  stock.  II,  §   1337. 
other  grounds  of  waiver  and  estoppel,  II,  §   1338. 
no    waiver    where    compliance    obtained    through    fraudulent    repre- 
sentation, II,  §   1339. 
recovery  of  payment  made  before  condition  complied  with,  II,  §   1340. 
failure  to  carry  out  advertised  projects.  II,  §§   1341,  1343. 

exception  in  case  of  fraud,  II.  §  1343. 
condition  as  to  the  completion  of  the  enterprise,  II,  §§   1342.   1345;   III 
§  3387. 
effect  of  change  of  location  of  railway,  II,  §  1343. 
effect  of  a  sham  location,  II.  §   1343. 
validity  of  the  condition  that  railway  be  located  on  a  cei'tain  route    II 
§  1344. 
this  condition  complied  with  by  "  locating  ''  without  "  constructin«»  " 
II,  §   1345;  compare,  I,  §§  1284,  1285;  II,  §  1352.  ""' 

interpretation  of  particular  conditions  in  share  subscriptions,  II,  §§  1349- 
1356. 
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that  a  certain  sum  be  subscribed,  II,  §  1349;  compare,  II,  §§  1322,  1724^ 

1974;  IV,  §  5322,  et  seq. 
as  to  the  company's  road  or  works,  II,  §  1350. 
as  to  assessments,  II,  §  1351;  compare,  II,  §  1325. 
as  to  establishment  of  depots  at  certain  places,  II,  §   1352. 
conditions  held  not  to  be  conditions  precedent,  II,  §    1354. 
action  of  committee  appointed  by  subscribers  not  a  condition  precedent, 

II,   §    1355. 
when  action  of  committee  conclusive  on  question  of  compliance  with  con- 
dition, II,  §  1355. 
interpretation  of  clause  providing  penalty  for  non-payment,  II,   §    1356. 
effect  of  fraud  i.nd  deceit  in  procurituj  share  subscriptions,  II,  §§   13(iO- 
1506;  and  see  Fraud  and  Deceit. 
general  principles  governing  the  iHghts  and  liabilities  of  such  sub- 
scribers, II,  §§  1360-1379;  and  see  Fraud  and  Deceit. 
what  frauds  will  and  v:hat  icill  not  avoid  the  contract  of  subscription, 

II,  §§  1382-1418;  and  see  Fraud  and  Deceit. 
remedy    of    the    defrauded    shareholder    against    the    company,    II, 

§§  1424-1434;  and  see  Fraud  and  Deceit. 
time  tvithin  which  the  rescission  must  be  claimed,  II,  §§  1438-1456; 

and  see  Fraud  and  Deceit. 
remedies  against  the  persons  guilty  of  the  fraud,  II,  §§   1460-1487; 

and  see  Fraud  and  Deceit. 
fraudulent    issues    and    over-issues    of    shares,    II,     §§     1490-1506; 
and  see  Fraud  and  Deceit. 
surrender  of  shares  and  release  of  shareholders,  II,   §§    1511-1557;   VII, 

§§  8629,  8633. 
release    of    subscriber    where    company    makes    radical    changes    in    the 
original   project,   I,   §§    71,   et  seq.,   §    1262,   et  seq.;   II,    §    1528;    and 
see  Release. 
other  matters  periaining   to  share  subscriptions: 

subscriptions  taken  on  slips  of  paper  and  afterwards  entered  in  books  — 

admissibility  of,  as  evidence,  II,  §§   1928,  1929. 
what  is  sufficient  evidence  of  acceptance  of  subscription  by  corporation, 
II,   §    1941. 
certified  copy  of  subscription  paper  not  evidence,  II,   §    1942. 
illegality   of   subscription   as    a    defense   to   actions    for    assessments,   II, 

§  1958. 
invalidity    of    secret    agreements    to    purchase    stock    of    subscriber,    II, 

§  2306;  compare,  II,  §   1311. 
that  the  subscription  was  made  prior  to  the  formation  of  the  corpora- 
tion, whether  a  defense  by  shareholder  against  creditors.  Ill,  §   3697. 
compensation  to  directors  for  procuring  subscribers  to  capital  stock,  IV, 

§§  4387,  4388. 
rights  of  subscribers  in  the  distribution  of  shares.  VII,  §  8596. 
power  of  corporations  to  mortgage  their  stock  subscriptions,  V,   §   6149. 

are  assignable,  III,  §  3554. 
issuing  preferred  shares  to  a  subscriber  to  common  shares,  VII,  §   8622. 
option  to  take  unissued  shares,  VII,  §  8623. 

effect  of  corporation  rejecting  a  subscription  to  its  shares,  II,  §   1541. 
agreements  to  subscribe  in  future,  when  void,  VII,  §  8625. 
subscriptions  to  an  increase  of  capital  not  enforceable  unless  whole  in- 
crease subscribed.  VII,   §   8690. 
subscriptions  in  a  building  and  loan  society,  VII,  §   8704. 
assignment  of   s-.are   subscriptions,   VII,   S8611. 

may  be  enforced  at  suit  of  assignee,  VII,  §  8611. 
share  subscriptions  pass  under  general   words   in   assignments   for   cred- 
itors, V,  §  6469. 
power  to  assess  stockholders  does  not  so  pass,  V.  §  6470. 

when  assignee  may  sue  to  collect  such  subscriptions,  V,  §  6486. 
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SUBSCRIPTION  LIST, 

transfers  of  shares  by  noting  upon  subscription  list,  II    5  2374 
SUBSCRIPTION  NOTES,  .      ,  s       '    • 

protection  of  bona  fide  holder  of  subscription  notes  as  collateral  security, 
V,  §  0027 :  and  see  Stock  Notes. 
SUBSEQUENT  CREDITORS, 

whether  can  impeach  void  corporate  mortgages,  V,  §  61G5. 
when    cannot    impugn    invalid    mortgages    ratified    by    stockholders     V 
§  t)183. 

See  also  Creditors;  Fraudulent  Conveyances. 
SUBSEQUENT  MORTGAGEES, 

right    of    subsequent    mortgagee    Avitliout    notice    to    impeach    prior    void 
mortgage,  V,  §  6105. 
no  right  of  impeachment  for  a  mere  informality,  V,  §  0165. 
See  also  Fraudulent  Conveyances;  Mortgages 
SUBSEQUENT  PURCHASERS, 

rights   of   creditors   attaching   shares   paramount   to   those   of   subsequent 
purchasers  of  shares  without  notice,  II,  §  2414;  and  see  Transfers  of 
Shares. 
of  unpaid  shares  with  notice  take  them  cum  onere,  II,  §   1085. 

when  record  of  deed  not  notice,  II,  §    1686. 
statutes  making  transfers  void  as  against  subsequent  purchasers  without 

notice,  II,  §  2421. 
corporation  not  liable  for  transferee's  shares  in  good  faith  without  notice 

of  rights  of  purchaser  under  execution,  II,  §  2511. 
rights  of   subsequent   bona  fide  purchasers   of   shares   where   corporation 
issues  new  certificate  to  purchaser  at  a  void  judicial  sale,  II,  §  2782. 
right  of,  in  cr.se  of  mortgages  of   after-acquired   property,  V,   §    6145. 
when  affected  with  notice,  V,  §  6145. 
See  also  Bona  Fide  Purchasers  of  Shares;  Fraudulent  Conveyances 
SUBSTITUTED   SERVICE, 

upon  another  corporate  officer  where  the  proper  officer  cannot  be  found, 
VI,  §  7530. 
SUBSTITUTIONS, 

whether  corporate  debts  which  have  been  renewed  can  be  enforced  against 
directors  assenting  to  an  excessive  corporate  indebtedness.  III,  §  4276. 
SUCCESSIVE  MORTGAGES, 

corporation  may  make  until  power  exhausted,  V,  §  6155. 
SUCCESSORS, 

effect  of  using  the  word  "  successors  "  in  a  promise  or  grant  to  a  cor- 
poration. IV,  §  5038. 
SUCCESSORS  IN  OFFICE, 

when    successors    in   corporate   office   may   sue   on    contract    made   to    an 
officer  b}'^  description,  VI,  §  7506. 
how  in  case  of  trustees  of  an  unincorporated  association,  VI,  §  7596 
SUE  AND  BE  SUED, 

power  to,  incident  to  corporations,  I,  §§  1,  2,  3. 

power  to  sue  shareholders  and  be  sued  by  them,  incident  to,  I,  §  3. 
power  of  corporation  to  sue  ended  by  its  dissolution,  V,  §  6720. 
doctrine  not  applicable  to  de  facto  dissolution,  V,  §  6720. 
See  also  Actions;    Remedies. 
SUIT, 

in  equity;  see  Equity. 
at  law:   see  Actions. 
SUIT  AGAINST  STATE, 

bill  for  injunction  against  railway  commissioners  not  a  suit  against  the 
stite,  VI.  §  7780. 
SmOIARY  PROCEEDINGS, 

when  not  resorted  to,  to  oust  director,  VII,  §  8459. 
SUMMARY  REMEDY. 

corporations  may  have,  VI,  §  7384. 

7969 


Summons— Supervision  INDEX. 

SUIVUMONS, 

when  suing  a  stockholder  in  action  against  corporation.  III,  §  3596. 

to  compel   appearance  of  corporation  in  criminal  proceedings  against  it. 
V,  §  0439. 

actions  may  be  commenced  against  cori)orations  bv  summons,  VI    §  7495 
SUNDAY,  ^  ,  »  . 

corporate  elections  held  on,  I,  §  701. 

service  of  notice  on  Sunday  of  proceeding  to  expel  member  of  corporation 
_  !,_§  891.  .        '  ^  ' 

liability  of  corporations  for  refusing  to   perform   public   duties   on   Run- 
day,  V,  §  6291. 
what  are  works  of  necessity  and  charity,  V,  §   6291. 
treasurer  must  account  for  proceeds  of  sales  made  on  Sunday,  VII    §  8570 
SUPERINTENDENT, 

of  corporations  not  within  statutes  making  stockholders  liable  for  labor 

debts,  etc..  Ill,  S  3147. 
whether  the  superintendent  of  a  corporation  may  employ  surgeons,  nurses, 
etc.,  for  its  wounded  employes,  IV^,  §  4855. 
whether  the  superintendent  of  a  railroad  may.  IV,  §   4855. 
whether  the  division  superintendent  may,  IV,"  §  4855. 
whether  the  roadmaster  may,  IV,  §  4855. 
whether  a  train  conductor  may,  IV,   §   4855. 

such   employment   by   station   agent   ratified   by   superintendent,    IV. 
§  4945.  " 

"  superintendent  "'  of  corporation  —  powers  of.  IV,   §   4853. 
general  superintendent  of  a  railroad,  IV,  §  4853. 

power  to  make  contracts,  respecting  fencing  of  track,  IV,  §  4853. 
powers  of  superintendent  of  a  street   railroad,  IV,   §   4853. 
power  touching  the  liquidation  of  claims  for  injuries  from  negli- 
gence, IV,   §   4853. 
power  to  employ  medical  attendance  for   injured  employes,   IV. 
§  4853.  i'    .     .        . 

"  superintendent  "  of  iron  works  cannot  receive  a  loan  of  money 

for  the  corporation,  IV,   8   4853. 
"  superintendent "'  of  a  mine  cannot  borrow  money  for  the  com- 
pany, IV,  §  4853. 
"  superintendent  "  of  gas  company  cannot  waive  its  regulations, 
IV,  §  4853. 
power  of   superintendent   to  mortgage   or   pledge   corporate   property,   V, 

§  6179. 
whether  division  superintendent  a   managing  agent   upon   whom   process 
can  be  served.  VI,  §  7512. 
general  superintendent  is  such  an  agent,  VI,  §  7512. 
SUPERINTENDENT  OF  INSURANCE. 

administration  of  securities  deposited  with  Superintendent  of  Insurance 
upon  insolvency  of  company,  VI,  §  7228. 
SUPERINTENDENT  OF  REPAIRS, 

railway  section  foreman  is  a  "  local  superintendent  of  repairs,"  VI,  §  7520. 
railway   section   foreman   is   a,   upon   whom   process   may   be   served,   VI, 
§  7520. 
SUPERSEDEAS, 

under  appeals  and  writs  of  error  from  peremptory  mandamus  to  compel 

inspection  of  books  and  papers,  III,  §  4435. 
effect  of  giving  a  supersedeas  bond  on  an  appeal  Irom  the  decree  of  fore- 
closure. V.  §  6232. 
whether  court  can  set  aside  the  sale  after  appeal  and  supersedeas  bond 

V,  §  6233. 
in  case  of  an  appeal  from  an  order  appointing  a  receiver,  V.  §  0887 
SUPERVISION, 

of  corpo -ate  affairs,  directors"  liability  for  failing  to  maintain,  III,  §  4108. 
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SUPPLEMENTARY  PILL. 

when  filed  to  procure  receiver,  V,  §  C883. 
SUPPLEMENTARY  PROCEEDINGS. 

against  stoeKiiolders,  conclusiveness  of  judgment  against  corporation.  Ill, 

§  3409. 
under  statutes,  take  the  place  of  creditors'  bills  against  stookholder.  III, 

§  3519. 
in  New   York,  whom   receiver  does  not   represent   in,   V,    §§    69.50,   0951, 
note  3. 
SLTPLY  CLAI}.IS, 

doctrine  which  gives  priority  to  claims  for  railway  supplies  recertly  fur- 
nished. V.  §  6260;  and  see  Receivebs. 
"  SUPPLY  STORE," 

manufacturing  corporations  may  keep  a  "  supply  store  "  for  the  sale  of 
g  ods  to  their  emploves,  V,  §  5962. 
SUPPRESSIO  YERI, 

fraud  may  consist  in,  II,  §  1383. 
SURETIES. 

liability  of  stockholders  as  partner.?,   is  not   that   of  guarantors,  hut   of 

principal  debtors,  III,  §  3077. 
when  debt  created  by  accommodation  indorsement  for  corporation  deemed 

contracted,  so  as  to  charge  stockholders,  III,  §   3124. 
subrogation  of  indorser  or  surety  to  lien  of  corporation  against  shares. 
Ill,  §  3249. 
how  affected  by  right  of  lien  of  corporation  upon  shares.  III,  §  3249. 
defense  that  shareholder   is   entitled   to   be  discharged   as   a   surety.   III, 
§  3725. 
liability  of  sureties  is  strictissimi  juris.  III,   §   3725. 
shareholder's   becoming   sureties   for   corporation  —  right   of   contribution, 

III.  §§  3823-3827. 
action  by  sureties  against  directors  or  trustees  for  fraudulent  statements, 

inducing  them  to  become  sureties.  III,  §  4148. 
cashier  of  bank  no  power  to  release  indorsers  or  sureties,  lY,  §  4750. 
release  of  sureties  by  reason  of  false  information  given  by  the  cashier  of  a 

bank.  lY,  §  4779. 
when  statements  made  by  the  cashier  bind  the  bank  before  sureties  sign, 

lY.  §  4780. 
determination  of  office  or  agency  releases  surety  on  official  bond  of  officer 

or  agent.  lY,  §  4904. 
corporations  cannot  become  guarantor,  surety,  etc.,  for  other  persons  or 
corporations,  III,  §  3990;  lY,  §§  5721-5723. 
exceptions  to  the  rule,  lY,  §  5724. 

railroad  companies  may  guarantee  bonds  of  other  such  companies,  lY, 
§§  5867,  5868. 
what  corporations  cannot  become  guarantors  or  sureties  for  other  persons 
or  corporations,  lY,  §  5721. 
banking  companies  cannot,  lY,  §  5721. 
insurance  companies  cannot,  lY,  §  5721. 
railroad  companies  cannot,  lY,  §  5721. 
plank-road  companies  cannot,  lY,  §  5721. 
transportation  companies  cannot,  lY,  §  5721. 
manufacturing  companies  cannot,  lY,  §  5721. 
appointment  of  receivers  at  the  suit  of  sureties  or  guarantors.  V,  §  0841. 
in  a  bill  for  the  exoneration  of  sureties,  Y,  §  6841. 
to  charge  the  debt  upon  the  property  of  the  principal.  Y.  §  6841. 
sureties  in  appeal  bond  of  corporations  not  entitled  to  priority  of  distribu- 
tion in  case  ol  their  insolvency,  Y,  §  7071. 
stockholder   may  be   surety  in  bond  of  corporation   for   attachment,   Vl, 
§  7798. 
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SU  EETIKS  --  ( Continued ) . 

whether  agent  of  a  foreign  corporation  can  defend  an  action  of  the  corpo- 
ration upon  his  bond,  on  the  ground  tliat  the  corporation  had  no  power 
to  do  business  within  the  domestic  state,  VI,  §  7961. 

directors  cannot  indemnify  the  co-snrety  of  a  fellow  director,  VII,  §  8497. 

sureties  on  bonds  of  officers  of  building  associations  —  liability  of,   VII. 

§  8745.  °  y      >        ^ 

SURETY  COMPANIES, 

statutes  permitting  formation  of  guaranty  and  surety  companies,  I,  §  158. 
SURGEONS.  ^  .  y  f  ,    ,^ 

corporation  has  power  to  expend  its  funds  in  employing  surgeons,  nurses, 

etc.,  for  wounded  employes,  VII,  §  8388. 
liability  of  corporation  for  services  of  a  surgeon  called  by  its  secretary  to 

attend  a  wounded  employe,  IV,  §  4700. 
whether  general  manager  or  superintendent  has  power  to  employ  surgeons, 
nurses,  etc.,  for  wounded  employes.  IV,  §  4855. 
conflict  of  judicial  opinion  on  this  subject,  IV,  §  4855. 
ratification  of  such. acts,  IV,  §  4855. 
whetlier  assistant  superintendent  of  a  railroad  has  this  power,   IV, 

§   4855. 
diyision  superintendent  of  a  railroad  no  power  to  contract  for  drugs 

in  such  cases,  IV,  §  4855. 
roadmaster  no'such  power,  IV,  §  4855. 
whether   station'  agent   has   power   to   employ   surgeon   for   wounded   em- 
ploye, IV,  §  4984. 
employment  by  station  agent  of  surgeon  ratified  by  superintendent,  IV 
§  4945. 
employment  of  surgeon  by  a  railway  conductor  for  stranger,  whether  com- 
pany bound,  IV,  S  4986. 
SURPLUS    (see  also  DiyiDENDS), 
when  capital  includes,  I,  §  1064. 
taxation  of  surplus  of  national  banks,  II,  §  2860. 

liability  of  directors  for  declaring  diyidend   except   out   of   surplus.   III, 
§  4290. 
SURPLUSAGE, 

when  official  description  of  person  signing  negotiable  instrument  rejected 

as  surplusage  and  signer  bound,  when  not,  IV,   §§  5129-5138. 
when   words   descriptiye   of   office   or   agency   rejected   as   surplusage  and 

signer  bound,  IV,  §§  5129-5138. 
when  recital  of  a  private  relator  in  an  information  to  dissolve  a  corpora- 
tion is  surplusage,  V,  §  6778 ;  and  see  Contracts  ;   Pleading. 
SURRENDER, 

by  the  legislature,  of  the  power  to  regulate  tolls  and  charges,  IV,  §§  5536, 
5537. 
SURRENDER  OF  FRANCHISES, 

charters  amendable  so  as  to  authorize.  I,  §  95. 

surrender  of  franchises  a  voluntary  dissolution,  V,  §§  6678-6688;  and  see 

Dissolution. 
dissolution  of  a  corporation  by  the  surrender  of  its  franchises,  V,  §§  6577, 

6618. 
dissolution  of  corporation  for  abandonment  of  franchises,  V,  §  6659. 
that  there  has  been  a  voluntary  surrender  of  franchises  may  be  ascertained 
in  equity,  IV,  §  5339. 
SURRENDER  OF  SHARES, 

as  to  the  surrender  of  shares  and  the  release  of  shareholders,  II,  §§   1511- 

1557;  and  see  especially  Release  of  Shareholders. 
of  unpaid  shares  and  re-issue  to  bona  fide  subscriber  —  effect  of,  on  his 
liability  to  pay  for  them,  II,  §  1687. 
SURRENDER  VALUE, 

of  insurance  policies  at  the  time  of  dissolution  of  corporation,  V,  §  7074. 
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SURVIVAL  OF  ACTIONS, 

what  actions  abate  and  what  survive,  upon  the  dissolution  of  a  corpora- 
lion  VI,   §   7723. 
SUEVIVING  CORPORATION, 

must  pay  debts  of  preceding  corporation,  I,  §  332,  note  3. 

and'equit}-  will  compel  this  without  judgment  at  law,  I,  §  332,  note  3; 
and  ?ee  Coxsolidatiox  ;   Reobg axization . 
SURVIVING  PARTNERS, 

risht  of,  to  vote  at  corporate  elections,  I.  §§  731,  743. 
SUSPENSION, 

of  a  member  of  a  lodge  when  void  and  when  voidable.  I.  §   92.5. 
of  members  of  societies  for  non-payment  of  fines,  IV.  §  4.'^97. 
of  members  of  building  association  producing  dissolution,  VII.  §  8796. 
SUSPENSION  OF  BUSINESS, 

statute  denouncing  forfeiture   for  suspending  ordinary  business   for   one 

vear.  V.  §  6619. 
stockholders  not  liable  for  debts  created  after  suspension  of  business  by 
corporation.  Ill,  §  3119. 
SUSPENSION  OF  REMEDY. 

doctrine  that  the  failure  of  a  foreign  corporation  to  comply  with  domestic 
statutes    merely    suspends    its    remedy    upon    its    contracts    until    com- 
pliance. VI.  §  7956. 
SWAMP  LANDS, 

condemnation  of  land  for  the  drainage  of  swamp  lands.  I^  ,  §  5611. 
SWITCHING. 

state  regulation  of  charges  for  railway  '"  switching,"  IV ,  §  o546. 
SYNDICATES, 

rescission   of   share   subscriptions   for   frauds   of   members   of    syndicates, 
promoters,  etc.,  before  organization,  VII,  §  8635. 

T. 

"TAKING,"  .  ,  . 

what  deemed  a  "  taking  "  of  a  franchise,  giving  a  right  to  damages,  iV, 
§  5405. 
possession  enjoined  until  damages  for  such  taking  paid,  I\  ,  §  5406. 
TAXATION, 

taxation  of  shares  and  dividends,  II,  §§  2803-2919. 
general  considerations,  II,   §§   2803-2807. 
douhle  taxation  in  respect  of  shares,  II,  §§  2810-2819. 
exemptions  from  taxation,  II,  §§  2823-2840. 
situs  of  shares  for  the  purpose  of  taxation,  II.  §§  2846-2851. 
taxation  of  shares  in  national  banks,  II.  §§  2854-2864. 
taxation  of  dividends,  II,  §§  2148.  2890-2908. 

questions  relating  to  assessment  and  collection,  II,  §§  2913-2919. 
general  vieics  relating  to  the  taxation  of  shares,  II,  §S  2803-2807. 
decisions  under  particular  statutory  systems,  II,  §  2803.  note  1. 
shares  are  taxable  Ui.der  the  de^iignation  of  "  property."  II,  §2804. 

taxability  of  shareholders  in  distillery  companiss  under  United  States 
internal  revenue  laws,  II,  §  2805. 
when  joint-stock  companies  are  taxable  as  corporations,  II,   §  2806. 
taxation  of  an  unauthorized  over-issue  of  shares,  II,  §  2807. 
double  taxation  in  respect  of  corporate  shares,  II.  §§  2810-2819. 
distinction   between   capital   and   shares   with    reference   to   taxation,   II, 
§  2810. 
taxation  of  shares  not  a  taxation  of  capital,  and  vice  versa,  II,  §  2811. 
view  that  a  taxation  of  both  shares  and  capital  is  not  double  taxation, 
II,  §  2812;  compare.  II.  §  2828. 
contrarv  view  that  taxation  of  both  capital  and  shares  is  double 

taxat'ion.  II.  §  2813. 
how  in  respect  of  national  bantvs.  II.  §  2813. 
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an  intent  to  impose  a  double  tax  is  not  imputable  to  the  legislature,  II, 

§  2814. 
taxing  the  difference  between  the  value  of  the  tangible  property  and  the 

value  of  the  shares,  II,  §§  2815,  2816;   compare,  IV,   §   5335. 
when  a  tax  upon  the  shares  is  deemed  a  tax  against  the  corporation,  II, 

§§  2817-2818. 
rule,  how  affected  by  default  of  corporation  or  sha^i-eholders,  II,  §   2819. 
exemption,  of  shares  from  taxation,  II,  §§  2823-2840. 
exemption  of  corporate  property  from  taxation,  IV,  §§  5568-5577. 
no  presumption  in  favor  of  such  exemptions,  II,  §  2823;  IV,  §§  5571,  5572. 
no  such  exemption  under  general  words  in  statutes.  II,  §  2824. 

nor  because  of  the  uniform  practice  of  taxing  ofhcers,  II,  §  2825. 
exemption  of  shares  protected  under  Constitution  of  United   States,  II, 

§  2826;   IV,  §  5P70. 
whether  an  exemption  granted  to  a  corporation  extends  to  shares  in  the 

hands  of  the  shareholders,  II,  §  2827;  compare,  II,  §  2811. 
an  exemption  expressed  or  implied  of  corporate  capital  is  an  exemption 
of  the  shares,  ll,  §§  2828,  2829;  IV,  §  5577;  compare,  II,  §  2915. 
illustrations  of  this,  II,  §  2829. 
effect  of  statutes  vesting  the  corporate  property  in  the  shareholders  ac- 
cording to  their  respective  shares,  II,  §  2830. 
tangible  property  of  corporations  exempt  where  the  tax  is  laid  upon  the 
shares,  II,  §  2831. 
contrary  view  that  an  exemption  of  the  shares  does  not  necessarily 
exempt  the  corporation,  II,  §  2832. 
whether  preferred  shares  exempt  from  taxation  as  shares,  or  taxable  as 
a  credit,  II,  §  2833. 
earnings  invested  in  preferred  stock  of  another  corporation  lose  their 

exemption,  II,   §   2834. 
no   reduction   in  respect  of  preferred   shares   of  another   corporation 
under  the  head  o:  "  credit,"  II,  §  2835. 
sLiking  fund  deductible  as  a  credit,  II,  §  2836. 

deduction  on  account  of  real  estate  held  in  other  states,  II,  §  2837. 
whether  exemption  of  corporation  exempts  dividends  of  shareholders,  II, 

§  2838. 
an  exemption  in  favor  of  shares  attaches  to  a  lawful  increase  of  stock, 
II,   §   2839. 
exemption  of  corporate  stock  is  an  exemption  of  corporate  property, 

IV,  §  5577. 
exemption  of  corporate  property  over  and  above  its  capital  stock,  IV, 
§  5577. 
shareholder  not  entitled  to  exemption  because  corporate  funds   invested 

in  non-taxable  securities,  II,  §  2840;  compare,  II,  §  2870. 
situs  of  shares  for  the  purpose  of  taxation,  II,  §§  2846-2851. 
jurisdiction  either  of  person  or  property  sufficient  to  support  the  right 

of  taxation,  II,  §  2846. 
corporate  shares  taxable  at  the  residence  of  their  owners,  II,  §  2847. 
rule  applicable  to  shares  held  by   residents   in   foreign   corporations,   II, 

§  2848. 
legislature  may  change  this  situs  and  tax  shares  at  residence  of  corpora- 
tion, II,   §   2849. 
even  in  the  case  of  national  bank  shares  held  by  residents,  II,  §  2850; 

compare,  II,  §  2860. 
subject  to  qualifications,  II,  §  2851. 
taxation  of  shares  in  national  banks,  II,  §§  2854-2884. 
states  and  municipalities  have  no  power  to  tax  national  banks,  II,  §  2854. 
right  of  states  to  tax  national  bank  shares  derived  wholly  from  act 

of  Congress,  II,  §  2855. 
text  of  the  federal  statute  permitting  such  taxation,  II,  §  2856. 
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capital  of  such  bank^  not  taxable  in  soUdo    H    §  28o/_. 

personal  property  of  such  banks  not  taxable,  II,  §  28o8. 

taxation   of   their   circulating   notes   in   the   hands   of   their    owners,    II, 

§  2859. 
taxing  their  surplus,  their  profits,  etc.,  II,  §  2860. 
taxing  a  state  bank  reorganized  as  a  national  bank,  II  J  -bOl. 
state  taxation  after  insolvency  of  national  bank,  II,  §  28b2. 
shares  and  not  capital  subject  to  state  taxat^ion,  II    §  -803 

what  is  a  tax  on  capital,  and  what  on  shares,  11,  ^  i8b4. 
municipal  taxation  of  national  bank  shares,  II,  §  286o. 
place  of  assessment  and  taxation  of  such  shares,  11,  §  2800. 
what  is  meant  by  "moneyed  capital,"  II,  §280^.  socfta 

what  constitutes  unlawful   discrimination   in   such   taxation     11,    fe    -808. 
unlawful  discrimination  as  between  national  banks  and  state  moneyed 

institutions  other  than  banks,  II,  §  2869.  ^    ,t     c    .oo-n 

unlawful   discrimination  in  making  the  assessment,   11,   §   -».u. 
assessing  shares  at  their  actual  value,  II,   §  ;-8<  1- 
discrimination  in  rate  of  taxation,  II,  §  287o. 
deductions  for  debts,  II,  §  2872. 

for  real  estate,  II,  §§  2873,  2881.  ....        „    ^   .._, 

what  exemptions  constitute  unlawful  discnmmation,  II.  ^  28 <  4. 
bank  compelled  to  furnish  list  of  shareholders    II,  §  _2_8/0. 
compelling  the  corporation  to  pay  the  tax,  II,  §   -bu. 
lesrislative  correction  of  assessments,  II,  §  28^8. 
when  taxation  of  shares  works  an  exemption  from  taxation  of  corpoiate 

property,  II,  §  2879;  and  see,  II,  §  2827. 
taxing  an  increase  of  shares,  II,  §  2880. 

deducting  value  of  real  estate  held  by  corporation,  II    §  2881. 
action  to  recover  back  taxes  illegally  collected,  11,  §  288_. 
remedy  by  injunction,  II,  §  2883. 
construction  of  various  state  statutes,  11,  §  ^bbi. 
taxation  of  dividends,  II,  §§  2148,  2890-2908. 

policy  of  laying  taxes  on  dividends,  II,  §  2890.  ,      4.  ^   i. 

standard  by  which  to  determine  what  is  a  dividend  under  such  statutes, 

II    §  •"'891 
distinctron  between  a  tax  on  dividends  and  a  tax  on  capital,  II,  §  2S92. 
distinction  bet«-een  a  tax  on  dividends   and  a  license  tax.   11,   §   ^89^, 

compare,  IV,  §  5.560.  ,-    •,     ^      n    r   oqoi 

franchise  tax  admeasured  upon  dividends,  II,   §   28.n. 
taxing  prospective  dividends  to  the  corporatioii,  II,  h  289.,. 
taxini  the  corporation  on  dividends  already  declared  ai-.d  paid,  II,  §  2896. 
taxing  dividends  paid  in  reduction  of  capital,  II,  §  289 (. 
taxing  dividends  arising  from  damages  for  condemnation  of  the  property 

of  the  corporation,  II,  §  2898.  ,,    ,•,  tt    c  .ocno 

taxing  the  dividends  of  non-resident  stockholders,  11,  fe  28J9. 
taxin?'  the  dividends  of  foreign  corporations,  II,  §  2900. 
dividfng  the  dividend  payable  within  any  year  so  as  to  defeat  taxation, 

II    §S  "^901    2902. 
corporation  estopped  by  its  own  declaration  of  dividends    II,  §  2903. 
taxation  of  dividends  declared  through  mistake,  11,  §   2904. 
taxation  of  stock  dividends,  II,  §  2905.  •,    ,     tt 

taxation  of  dividends  founded  on  a  mere  formal  increase  of  capital,  11. 

§  2906. 
when  tax  measured  bv  dividend  on  paid-up  capital,  II,  §  2907. 
taxation  of  corporate  property  represented  by  interest-bearing  stock  cer- 
tificates, II,  §  2908. 
questions  relating  to  assessment  and  collection,  II,  §§  2913--2919. 
certainty  of  description  in  assessment:   "  mining  stock,     II    §  2913. 
stockholder  must  know  for  what  he  is  being  taxed,  II,  §  2911. 
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assessing  against  the  corporation  a  tax  upon  the  stockholders,  II,  §  2914; 

and  see,  II,  §  2877. 
statute  under  which  this  mode  of  taxation  not  applied,  II,  §  2915. 
corporation  may  contest  such  a  tax,  II,  §  2916. 
taxation  of  shares  held  under  mortgage  or  pledge,  II,  §  2917. 
lien  of  taxes  upon  shares,  II,  §  2918. 
some  questions  of  procedure,  II,  §  2919. 
taxation  of  corporate  franchises,  IV,  §§  5.556-5562. 
power  of  state  to  tax  corporate  franchises,  IV,  §  5556. 

are  property  and  taxable  like  other  property,  IV,  §  5556. 
this  power  of  taxation  may  be  exercised  against  a  foreign  corpora- 
tion, IV,  §  5556. 
what  constitutional  prohibitions  not  applicable  to  the  taxation  of  fran- 
chises, IV,   §   5557. 
prohibition    against    taxation    not    equal,    uniform    or    proportional,    IV, 

§  5557. 
what  taxes  are  proportional   when  applied  to   corporate   franchises,   IV, 

§  5557. 
states  cannot  tax  federal  franchises,  IV,  §  5558. 

other  constitutional  limitations  on  the  taxation  of  franchises,  IV,  §  5559. 
what  taxes  have  been  held  to  be  franchise  taxes,  IV,  §  5560. 
principles  which  are  to  be  applied  in  laying  franchise  taxes,  IV,  §  5561. 
state  taxation  of  the  business  of  corporations  engaged  in  interstate  com- 
merce, IV,  §  5562. 
such  as  telegraph  companies,  IV,  §  5562. 
exemptions  from  taxation,  IV,  §§  5568-5577,  ct  al. 
power  of  a  state  legislature  to  grant  an  exemption  from  taxation,   IV 

§  5569. 
protection  of  such  exemptions  as  contracts  under  the  constitution  of  the 

United  States,  IV,  §  5570. 
grants  of  such  txemptions  strictly  construed,  IV,  §  5571. 

consequences  which  flow  from  this  rule  of  construction,  IV,  §  5572. 
imposition  of  tax  in  charter  does  not  exclude  power  to  include  a 
more  onerous  tax,  IV,  §  5572. 
general  statute  creating  an  exemption  not  construed  as  a  contract 

IV,  §  5573. 
exemption   of   particular   property   not   extended   to   other    property, 
IV,  §  5574. 
exemption   of  a   railroad  not   extended   to   lateral    roads,   gravel 
pits,  external  lands,  branch  roads,  etc.,  IV,  §  5574. 
exemption  from  "  taxes  "  not  extended  to  assessments  for  street  improve- 
ments, IV,  §  5575. 
immunity  from  taxation  a  personal   privilege  and   not   a   vendible   fran- 
chise, IV,  §  5576. 
exemption  of  corporate  stock  is  an  exemption  of  corporate  property,  IV, 

§  5577. 
when  exemption  lost  in  case  of  consolidation,  I,  §  370. 
when  consolidated  corporation  succeeds  to  exemption  from  taxation  pos- 
sessed  by  precedent  corporations,  I,   §    368;    compare,   IV,   §    5576. 
statute    passing    "  all    rights "    passes    exemption    from    taxation,    I, 
§  368. 
shares  taxable,  although  corporate  property  exempt,  II,  §   2811. 
exemption  of  shares  of  national  banks  from  state  taxation,  II,   §§   2813 
2854.  ' 

when  t_<ixation  of  shares  works  an  exemption  of  corporate  property,  II, 

S  28/ 9. 
exemption  of  corporate  shares  from  taxation,  II,  §S   2823-2840. 
presumption,  none,  in  favor  of  exemption  from  taxation    II    §S  2S->3    '^8-^4 
2825;   IV,  §   5571.  .      >  »s  ,  -o-*, 
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exemption  of  foreign  corporations  from  taxation,  VI,   §   8131. 

statute  creating  such  exemptions  are  strictly  construed,  VI,  §   8131. 
exemption   from  "  taxes  "'   does   not   extend   to  assessment  for   street   im- 
provements, IV,   §   5.575. 
taxation  of  foreign  corporations,  VI,  §§  7930,  8087—8135. 
general  power  of  states  to  tax  foreign  corporations,  VI,  §  8087. 
whether  protected  from  unequal  taxation  by  the  fourteenth  amendment, 
VI,   §§   8088,   8089. 
does  not  prevent  the  classification  of  property  for  taxation,  VI,  §  8089. 
doctrine    that    states    cannot    tax    foreign   corporations    differently    from 

domestic  corporations,  VI,  §  8090. 
application  of  provisions  in  state  constitutions  requiiing  all  taxation  to 

be  uniform,  VI,  §  8091. 
states  cannot  tax  foreign  corporations  which  are  agencies  of  the   L'nited 

States,  VI,  §  8092. 
state  taxation  of  property  invested   in  securities   of   the  United   States, 

VI,  §  8093. 
taxing  power  over  the  property  of  foreign  corporation  as  affected  by  the 
situs  oi  their  property,  VI,  §  8094. 
aitus  of  interstate  property  for  the  purposes  of  taxation,  VI,  §  8095. 
■situs  of  ships  at  sea,  Vl,  §  809tj. 

situs  of  the  rolling  stock  of  interstate  railway  conipanies,  VI,  §  8097. 
taxing  the  capital  of  foreign  corporations,  VI,   ^§   8098,  8099. 
license  tax,  VI,  §  80987 

tangible  property  taxed  at  domicile  of  owner  or  holder,  VI,   §   8099. 
taxing   capital   emploj'cd   bv   foreign    corporatior.s    within    the    state,   VI, 

§  8100. 
taxing  foreign  corporations  having  agencies  within  the  state,  VI,  §  8101. 
taxing  foreign  corporations  "doing  business  in  this  state,'"  VI,  §  8102. 
taxing  capital  of  foreign  corporations  domiciled  within  a  state  but  doing 

business  without  the  state,  VI,  §   8103. 
interpretation  of  words  and  phrases  in  statutes  laying  taxes  upon  foreign 
corporations,  VI,   §   8104. 
"persons,"'  VI,  §  8104. 

"goods,  wares,  merchandise,  and  other  stock  in  trade,"  VI,   §   8104. 
"  in  cities  or  towns  within  the  state  other  than  wnere  the  owners 

reside,"  VI,  §  8104. 
"stock  in  trade,""  VI,  §  8104. 
"shop,"  VI,  §  8104. 
"omnibus  charter,"'   VI,   §   8104. 
"  railroad  company,"'  VI,   §   8104. 
taxation  of  foreign  corporations   when   engaged   in   interstate   commerce, 
VI,  §   8105. 
taxation  of   domestic   corporations   engaged   in   interstate   commerce, 

VI,  §  8106. 
state  license   or   privilege  taxes   upon   foreign   corporations   engaged 
in  interstate  commerce,  VI,  SS  8107,  8108. 
license    taxes    distinguished    from    licenses    of    occupations,    VI, 
§   8109. 
taxes   upon   the   receipts   of   transportation   companies   derived   from 

interstate  commerce,  VI,  §  8110. 
taxation  of  goods   in   interstate  transit,  VI,   §   8111. 
taxation  of  goods  in  transit  through  the  state,  VI,   §   8112. 
immaterial  how  tax  upon  interstate  commerce  is   laid,   VI,    §    8113. 
when   interstate   transit   commences   so   as   to   exempt   the   jjropertv 

from  taxation,  VI,  §  8114. 
taxing  sales  made  within  the  state  by  non-resident  corporations,  VI, 
§  8115. 
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taxation  of  gross  receipts,  VI,   §§   8116-8119. 

question    of    taxation   of   gross   receipts,    how    judicially    settled,    VI, 

§   8117. 
further  in  explanation  of  these  decisions,  \I,  §   8118. 
the  present  doctrine  restated,  VI,  §  8119. 
validity  of  a  tax  upon  the  franchises  of  foreign  corporations,  VI,  §  SI 20. 
franchise    taxes    upon    domestic    corporations    doing    business    wholly    in 

foreign  countries,  VI,  §  8121. 
taxation  of  telegraph  companies,  VI,   §   8122. 

such  companies  are  instruments  of  interstate  commerce,  VI,  §  8122. 
ta-xation  of   foreign  telephone  companies   having   domestic   companies   as 

licensees,  VI.   §    8123. 
taxation  of  express  companies,  VI,  §8124. 
taxation  of  sleeping-car  companies,  VI,  §   8125. 

taxation  of  ferry  companies  incorporated  in  other  states,  VI,  §  S12G. 
taxation  of  foreign  railroad  companies  operating  domestic  railroads  under 

a  lease,  VI,  §  8127. 
taxation  of  interstate  bridge  companies,  VI,   §   8128. 

methods  of  assessment  of  interstate  bridges,  VI,  §  8129. 
taxation    of    property    of    domestic    railroads    consolidated    with    foreign 

railroads,  VI,  §  8130. 
exemption  of  foreign  corporations  from  taxation,  VI,   §   8131. 
retaliatory  taxation  of  foreign  corporations,  VI,  §  8132. 
taxes  or  tolls  for  the  use  of  improved  facilities  of  navigation,  VI,  §  8133. 
excise  taxes  upon  foreign  corporations  in  Massachusetts,  VI,  §   8134. 
actions  by  foreign  corporations  to  recover  back  taxes,  VI,  §  8135. 
retaliatory  state  statutes  against  foreign  corporations  considered  in  con- 
nection with  the  constitutional  right  of  equal  taxation,  VI,  §  7930. 
other  questions  relating  to  corporate  taxation: 

legislature  cannot  bargain  away  the  power  of  taxation,  I,  §  G51. 
non-payment  of  tax  to  state  before  the  charter  shall  take  efli'ect,  not  avail- 
able by  shareholder  as  a  defense  to  a  proceeding  by  creditor,  II,  §  18u0. 
when  consolidated  corporation  succeeds  to  exemption  from  taxation  pos- 
sessed by  precedent  corporations,  1,    §    3u8 ;    compare,   IV,    §    5570. 
statute    passing    '"  all    rights "    passes    exemption    from    taxation,    I, 
§  3G8. 
state  taxation  of  national  bank  incidentally  referred  to,  IV,  §   4414. 
powers  of  managing  agent  and  superintendent  with  respect  to  taxation, 
IV,  §  4861. 
whether  company  bound  by  their  statements  of  taxable  properly,  IV, 
§  4861. 
special  notice  not  required  in  taxation  proceedings  under  the  Fourteenth 

Amendment,  IV,  §  5449. 
taxation    for    the   benefit   of    private    corporations    unconstitutional,    IV, 
§  5458;  VII,  §§  8301,  830^. 
beyond  the  power  of  legislation  in  the  absence  of  any  express  con- 
stitutional prohibition,  IV,  §  5458. 
taxation  in  aid  of  private  manufacturing  corporations  unconstitutional, 

VII,  §  8301. 
constitutional    validity   of   taxation   in   support   of   indigent    patients    in 

private  incorporated  asylums,  VII,  §  8302. 
constitutional    validity   of    taxation    in    support    of    railroads    and    other 

public  objects  in  the  hands  of  private  corporations,  VII,  §  8303. 
in  aid  of  what  other  private  corporations  unconstitutional,  VII,  §  8304. 
power  of  corporation  to  lay  and  collect  taxes,  I,  §   553;   IV,  §  5718. 
ta.xation  of  the  bonded  indebtedness  of  corporations  assessed  upon  payment 

of  interest,  V,  S  6101. 
de  facto  dissolutions  with  reference  to  taxation,  V,  §  6669. 
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^'^^Uwa^'l^lSrS'^Iubject  to  the  burden  of  paying  franchise  and  other 

taxes   V    §  5893. 
duty  of  receiver  to  pay  taxes,  V,  §  7000;  VI,  §  7324. 
entitled  to  a  preference,  V,  §  7000. 

duty  of  receiver  to  pay  taxes  assessed  upon  shares  and  collectible  trom 
corporation,  V,  §  7000.  t-    e   -nni 

railroad  property  not  salable  in  pieces  for  taxes,  \,  §    /OOl. 
whether  franchise  tax  collectible  after  appointment  of  receiver,  V,  §   <002. 
iudo-ment  against  receiver  for  taxes,  V,  §   (003. 

''such  judgment  a  preferred  demand,  V,  §  7003.  _ 

receivers'  certificates  issued  to  redeem  property  from  tax  sale,  V,  §   /OOo. 
obligation  of  receiver  of  insolvent  national  bank  to  pay  state  taxes,  VI. 
§  7324. 
actions  against  receiver  for  such  taxes,  VI,  §  732p. 

for  taxes  assessed  upon  shares,  assessed  against  the  corporation 
VI.  §  7325.  ,.^.  .  ...    ,. 

state  may  demand  a  "  consolidation  tax  "  as  a  condition  of  consolidation, 

validity  of 'an'"  organization  tax  "  imposed  as  a  condition  of  consolidation, 

VII,"§  825().  ^  .     ^.        ,.,^,    „   e.,.„ 

pajnnent  of  organization  tax  in  case  of  a  reorganization,  \  11,  §  8-*^. 

TAXES 

^  are' "  debts  "  within  the  meaning  of  statutes  making  directors  liable  for 

official  defaults,  III,  §  4194.  .   •  , 

acquiescence   of   taxpayer   in   excessive   mortgage   by  receiving   shares    in 
exchange  for  his  taxes,  III,  §  4198. 
TAXING  POWERS,                                                  ^.  ^.^   , .       .         .  .,  . 

not  to  be  conferred  upon   private  corporations  —  constitutional   prohibi- 
tions, I,  §  553. 

TAX  SALE,  ^    ^  ,  .         1,      f   +       f    ^7 

secret   purchase  by  general   manager   at   tax  sale   a  breach   ot   trust,    V, 

§  0530. 
TELEGRAPH  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  §   183. 
chartered  by  Congress  within  a  state,  I,  §  683. 
directors  of,  empowered  to  make  by-laws,  I,  §  1002. 

are  instruments  of  interstate  commerce  and  objects  of  federal  protection, 
IV,  §  54G0;  VI,  §  8122. 
to  what  extent  subject  to  state  taxation,  VI,  §  8122. 
and  to  state  regulation,  VI,  §  8122. 
taxation  of  interstate  telegraph  messages  VI,  §  8122. 
imposing  license  taxes  upon  such  companies,  VI,  S  8122. 
under  tlie  power  of  Congress  to  regulate  commerce  among  the  several 

states.  IV,  s   5460.  .  x,        i.   4.  tt- 

conflict  between  this  power  and  the  police  power  of  the  states,  IV, 

§  5460. 

power  of  the  states   to  regulate   and  tax  interstate  telegraplis,  IV, 

§5460.  .  ,         ,.     ,, 

state  statutes  giving  penalties  against  telegraph  companies  not  applicable 
to  interstate  messages,  IV.  §§  5461,  5462. 

power  of  municipal  corporations  to  compel  interstate  telegraph  companies 
to  bury  their  wires  passing  through  the  city,  IV,  §  5402. 

constitutionality  of  statutes  requiring  telegraph  companies  to  place  then- 
wires  under  ground,  IV,  §  5462.  . 

rec-ulation  by  the  state  of  tolls  and  charges  of  corporations  engaged  m 
employments  affected  with  a  public  interest,  IV,  §§  5o30-o551;  see  also 
Tolls  axo  CHAnoFS. 

land  may  be  condemned  for  telegraph  lines,  IV,  §  5006. 
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TELEGEAPH  COMPANIES  — Continued). 

telegraph  company  not  liable  for  erecting  its  line  on  an  abandoned  turn- 
pike road,  V,  §  5938. 
liable  for  transmitting  malicious  libels  over  its  line,  V,  §  G310 
TELEGRAPHS, 

franchise  in  a  railroad  company  to  operate  telegraph  line  not  alienable 
without  legislative  authority,  IV,  §  5357;  V,  §  5883. 
accounting  and  settlement  of  equities  where  railroad  company,  after 
assigning  its  telegraph  franchises,  attempts  to  regain  it  by  force, 
IV,  i?  5357. 
when  injunction  granted  to  prevent  a  railroad  company  from  regain- 
ing a  telegraph  line  which   it  has  unlawfully  aliened   until   there 
has  been  an  accounting  and  settlement  of  equities,  IV,  §  5357. 
TELEPHONE  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  §  183. 

regulation  by  the  state  of  tolls  and  charges  of  corporations  engaged   in 
employments   affected   with   a   public   interest,    IV,    §§    5530-5551;    see 
also  Tolls  and  Charges. 
land  may  be  condemned  for  telephone  lines,  IV,  §  5606. 
telephone  company  not  liable  for  erecting  its  line  on  an  abandoned  turn- 
pike road.  V.  §  5938. 
TELLER  OF  BANK, 

o^ce,  powers,  duties  and  liabilities  of  the  teller  of  a  bank,  IV,  §§  4832- 
4842;  VI,  §  7513. 
the  powers  of  this  officer,  limited  and  special,  IV.  §  4832. 
whether  he  binds  the  bank  by  his  representations,  IV,  §  4833. 
his  powers  enlarged  by  u.^age,  IV,  S  4834. 
paying  teller  cannot  iaind  the  bank  by  usurping  the  functions  of  the 

receiving  teller,  IV,  §  4835. 
whether  the  bank  is  bound  where  deposits  have  been  made  in  a  manner 

contrary  to  its  custom,  IV,   §  4836. 
the   powers   of   the    teller   touching   the   certification   of   checks,    IV, 
§  4837. 
observations  on  the  impolicy  of  admitting  this  power,  IV,  §  4838. 
when  bank  is  bound  by  his  fraudulent  certification,  IV,  §  4839. 
when  the  bank  bound  by  his  mistakes  in  entering  deposits,  IV,  §  4840. 
liability  of  the  bank  for  his  frauds,  IV,  §  4841. 
his  civil  liability  for  embezzlements  by  other  officers,  IV,  §  4842. 
certification  of  checks  by  the  teller  of  a  bank,  IV,  §  4816. 
certification  of  post-dated  checks,  IV,  §  4816. 

bank  liable  where  its  teller  fraudulently  certifies  checks  for  his  own 
purposes,  IV,  §  4819. 
service  of  process  on  bank  teller  when  not  sufficient,  VI,  §  7513. 
TENANT  AT  WILL, 

corporation,    acting   unlawfully,   becomes    a   mere    tenant   at    will    of    its 
franchises,  V,  §  6644. 
TENANTS  IN  COMMON, 

corporation  may  take  and  hold  land  as  tenant  in  common,  V,  §  5793. 
but  not  as  joint  tenant,  V,  §  5793. 
TENDER, 

of  amount  for  which  corporation  has  lien,  before  action  for  conversion  of 

shares,  II,  §  2461. 
of  amount  due  by  pledgor  not  necessary  to  action  for  conversion  of  pledee 
II,  §  2684.  ^  ' 

but  pledgee  may  recoup  such  indebtedness,  II,  §  2685. 
in  case  of  sale  for  future  delivery;  when  tender  good  after  expiration  of 
agreed  time,  II,  §  2706. 
TENURE  OF  OFFICE, 

tenure  of  the  office  of  president,  IV,  §  4611. 

of  office  of  secretai-y  —  when  removable  at  pleasure,  IV,  §  4693. 
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tenure  of  office  of  bank  cashier,  IV,   §   4739. 

of  office  of  subordinate  agents  of  corporations,  IV,  §  4873. 
determination  of   the  office  of  directors  does  not  terminate  the   office  of 

subordinate  officers  and  agents,  IV,  §  4905. 
ministerial  officers  may  have  longer  terms  to  serve  than  the  directors,  VII. 
S  8503. 
TERMINATION,  ' 

of  membership  in  a  building  and  loan  association,  VII,  §  8713. 
"TERMINATING"  SOCIETIES, 

nature  of  terminating  building  and  loan  societies,  VII,  §  8701 
TERMINI, 

changes  in,  as  a  defense  to  actions  for  assessments,  II,  §   1981;   and  see 

I,  §§  66,  et  seq.,  1268,  et  sefj. 
powers   of   turnpike   and    toll-road    companies   in   respect   of   establishing 
their  route  and  termini,  V,  §S  5904,  5905. 
TERMS  OF  OFFICE, 

ministerial  officers  may  have  longer  terms  to  serve  tlian  the  directors   VII 
§  8563. 
TERRITORIAL  CORPORATIONS. 

status  of  corporations  created  by  territorial  legislatures    I,  §   681 
TERRITORIAL  LEGISLATURES, 

empowered  to  create  corporations  subject  to  the  revocation  of  Congress 
I,  §  36,  p.  33,  note  1. 
TEXAS, 

prohibitive  statutes  relating  to  consolidation  of  corporations    I    S  314 
TEXAS  CATTLE  FEVER,  >     .   »         • 

cattle   infected   with   "'  Texas    cattle   fever "    mav   b3   excluded   from   the 
states,  IV,  §  5487. 
state  cannot  prevent  transportation  of  all  cattle  across  its  territory 
IV,  §  5487.  ^' 

THEATRICAL  COMPANY, 

power  of  business  manager  of  theatrical  company  to  engage  performers 
1 V  ,  §  4858, 
THEFT, 

of  share  certificates,  creates  what  duties  and  responsibilities  on  the  part 

of  the  corporation,  II,  SS  2516-2525;  and  see  Transfers  of  Shares. 
of  article  delivered  to  corporation  by  one  officer,  resuonsibilitv  of  another 

officer  for.  IV,  §  4898.  '  '  ^ 

what  circumstances  put  purchasers  of  bonds  upon  inquiry  where  the  bonds 
have  been  stolen,  V,  §  6077. 
THIRD  PERSONS. 

when  joined  as  defendants  in  stockholders'  suit  in  equity,  IV,  §  4585. 
must  be  joined  if  their  interests  will  be  affected  by  the  decree,  IV 
§  4586.  '        ' 

when  need  not  be  joined,  IV,  §  4587. 
construction   of  grants   of   power   to   corporations   where   rights  of   third 
per.-ons  are  involved,  IV,  §  5662, 
as  where  the  grant  authorizes  an  entering  upon  the  land  of  a  third 
person,  IV,  §  5662. 

whether  express  words  in  charters  necessary  to  impair  privileges  of  others 
IV,  §  5663,  .  r-        1-  6  , 

whetlier  an  action  lies  to  enforce  an  obligation  imposed  by  charter  in  favor 

of  third  persons,  V,  §  5995. 
whetlier  directors  chargeable  with  a  profit  made  by  a  third  person  out  of 

their  trust  relation.  III.  §  4028. 
right  of  action  by  shareholders  against  third  persons  for  wrongs  done  to 

the  corporation,  IV,  §§  4488,  4489,  4490. 
TICKET  OFFICE, 

general  agent  of  railway  company  has  power  to  lease  land  for,  IV,  §  4954. 
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TICKETS, 

validity  of  statutes  regulating  the  passage  tickets  of  common  carriers,  IV 
§  5512. 
prescribing  the  size  of  type  in  which  the  conditions  shall  be  printed, 
IV,  §  5512. 
railway  corporation  not  bound  to  redeem  tickets  issued  by  prior  receiver 
V,  §  0954. 
TIME, 

time  and  place  of  doing  official  acts  —  outside  of  business  hours  —  out- 
side of  place  of  business,  IV,  §  4897. 
outside  of  banking-house  and  banking  hours,  IV,  §  4897. 
time  allowed  for  disavowing  a  contract  after  knowledge,  IV,  §  5298. 
whether  disavowal  must  be  prompt,  IV,  §§  5298,  5299. 
or  within  a  reasonable  time,  IV,  §  5298. 
ratification  by  failure  to  dissent  within  a  reasonable  time,  IV,  §  5300- 
VII,  §  8440. 
what  is  a  reasonable  time.  IV,  §  5300;  VII,  §  8440. 
determined  by  the  circumstances  of  each  case,  IV,  §  5300. 
is  generally  a  question  of  fact,  IV,  §  5301. 
See  also  LaChes  ;  Limitation  of  Actions  ;  Prescriptiox  ;  Presumptioxs. 
TIME  OUT  OF  MIND.    See  Prescription;  Presumption. 
TITLE, 

to  shares,  how  vested  after  a  pledge  of  them,  II,  §  2619;  compare,  I,  §  733  • 

II,  §§  2463,  2917;  III,  §§  3213,  3283. 
acquired  under  the  right  of  eminent  domain,  whether  easement  or  fee    IV 

§   5627. 
tracing  title  through  a  corporation,  IV,  §  5111. 
when  corporation  may  transmit  a  good  title  to  land,  V,  §  5775. 

foreign   corporation   holding   land    in    excess   of   statutory   limit   can 

transmit  a  good  title,  VI,  §  7918. 
foreign  corporations   can  acquire  and  transmit   valid   titles   to   land 
without  complying  with  the  local  or  domestic  law,  VI,  §   7964. 
transfer  of  title  to  corporations  by  legislative  acts  —  what  acts  do  and 

what  do  not  vest  titles,  V,  §  5794. 
doctrine  that  the  state  alone  can  question  the  title  of  a  corporation  to  land 
V,  §  5795. 
corporation  may  defend  against  trespassers,  although  its  title  might 

be  vacated  by  the  state,  V,  §  5796. 
corporation  may  pass  good  title  to  a  grantee,  although  its  title  might 
be  questioned  by  the  state,  V,  §  5797. 
title  of  plank-road  companies,  whether  a  fee  or  an  easement,  V,  §  5811. 
title  acquired  by  a  purchaser  at  a  foreclosure  sale,  V,  §  6235. 

purchaser  takes  free  from  debts  of  the  mortgagor,  V,  §  6237. 
exceptions  to  this  rule.  V,  §  6237. 
purchaser  assumes  what  burdens,  V,  §  6238. 
purchaser  succeeds  to  what  liabilities,  V,  §  6239. 
succeeds  to  all  public  duties.  V.  §  6240. 
title  of  strangers  to  the  record  not  affected  by  foreclosure  sales,  V,  §  6242. 
title  of  trustees  appointed  to  wind  up  insolvent  corporations,  V,  §  6750. 

whether  trustees  sue  in  the  name  of  the  corporation,  V,  §   6751. 
how  far  title  divested  out  of  corporation  and  vested  in  receiver,  V,  §  6918. 
effect  of  paying  for  shares  with  land,  the  title  of  which  fails,  VII,  §  8652. 
TITLES  OF  LAWS, 

constitutional  restraint  as  to  the  titles  of  acts  creating  corporations  and 
conferring  corporate  privileges,  I,  §§  607-627;  and  see  Constitutional 
Kestraints. 
TOBACCO  WAREHOUSES, 

statutes  authorizing  formation  of  companies  to  construct,  etc.,  I,  §  184. 
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TOLLS 

proof  of  corporate  existence  in  actions  for,  I,  §  511.  ,,.     ^.       . 

acceptance  of,  prevents  turnpike  company  trom  denying  its  obligation  to 
rei)air,  IV,  §  5267.  .  ,  ,  •    •,     „ 

reorganization  under  general  law  surrenders  a  special  corporate  privilege 

of^collecting  tolls,  IV,  §  53GG. 
when  public  regulation  of  tolls  is  a  taking  of  private  property  for  public 

use.  IV,  §  5405. 
franchise  of  receiving  tolls  may  be  mortgaged,  V  ,  §  014U. 
when  the  right  to  demand  toll  arises,  V,  §  5914. 

what  conditions  precedent  to  the  right,  V,  §   5914. 

order  of  board  of   supervisors   fixing  location  of   toll-gates,    V, 

§  5914.  ^         ^      _^ 

right  to  demand  tolls  for  the  whole  distance  rrom  gate  to  gate,  V, 

§  5915. 
whether  toll   demandable  for   traveling  between   two   gates,   but   not 

through  either  of  them,  V,  §  5910. 
not   demandable   unless   the   traveler   must   pass   around    a   gate.    V, 
§  5916. 
right  to  demand  pre-payment  of  tolls,  V,  §  5917. 
power  to  detain  travelers  for  non-payment  of  tolls,  V,  §  5918. 
fraudulent  evasion  of  the  payment  of  tolls,  V,  §   5919. 
exemptions  from  the  payment  of  tolls,  V,  §   5920. 
effect  of  omission  of  toll-gate  company  to  demand  tolls  for  twenty  years, 

V,  §  5920. 
construction  of  statute  creating  exemptions  from   the  payment   of  tolls, 

V.  §§  5920-5924.  •        ^   m 

toll-road   companies  no  right  to  charge  unreasonable   or   excessive   tolls, 

V    §  5925. 
their  franchises  subject  to  forfeiture  for  exacting  illegal  tolls,  V,  §  5926. 
their  right  to  exact  tolls  within  cities  and  to\yns,  V,  §  5927. 
vehicles?  how  rated  for  the  purpose  of  tolls,  V,  §  5928. 
penalties  against  toll-gatherers,  V,  §  5929. 
actions  to  recover  tolls,  V,  §  5930. 

defenses  to  such  actions,  V,  §  5931. 

whether  a  good  defense  that  the  road  is  not  properly  constructed  or 

repaired,  V,  §  5932. 
actions  to  recover  back  tolls  illegally  exacted,  V,  §  5933. 
penalties    for    forcibly    passing    toll-gates    without    paying    toll,    V, 
§  5933a. 
breaking  the  toll-gate  and  passing,  V,  §§  5934,  5935. 
exaction  of  illegal  tolls  enjoined  at  suit  of  Attorney-General,  VI,  §  7774. 
levying  on  the  franchise  of  taking  tolls,  VI,  §   7858. 

and  upon  tolls  to  aceiue  under  a  franchise,  VI,  §  7858. 
tolls  may  be  exacted  for  the  use  of  improved  facilities  of  navigation,  VI, 
§   813.3. 
TOLLS  AND  CHARGES. 

2)oioer  of  state  to  regulate  the  cJiarges  of  corporations  or  persons  engaged 
in  emploijmrnts  affected  with  a  public  interest,  IV,  S§  5530-5551. 
such  as  railroad  companies,  IV,  §  5530. 
warehousemen,  IV,  S   5530. 

grain  elevator  companies    (or  individuals),  IV,  §  5530. 
gaslight  companies.  IV,  §  5530. 
water  supply  companies,  IV,  §  5530. 
telephone  companies,  IV,  §  5530,  and  note, 
limitations   upon   this    power   that   rates   must   not   be   confiscatory,   IV, 
S  5531;  VI,  §§  7778,  7779. 
that  rates  cannot  be  fixed  without  notice  and  a  hearing.  IV,  §  5531. 
otherwise  not  due  process  of  law,  IV,  §  5531. 
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fixing  such  charges  according  to  certain  classifications,  IV,  §  5532. 

whether  the  question,  what  is  reasonable,  is  a  legislative  or  judicial 

question,  IV,  §  5533. 
is    a    legislative    question    subject    to    judicial    superintendence,    IV, 

§  5533. 
whether  can  be  committed  to  a  commission,  IV,  §  5533;  compare,  IV, 

§  55-^0. 
grounds  on  which  this  power  of  regulation  rests,  IV,  §  5534. 
founded  in  the  ancient  common  law,  IV,  §  5534. 
this  regulation  where  the  charter  is  subject  to  legislative  alteration  or 
repeal,  IV,  §  5535. 
regulation  cannot  be  applied  so  as  to  depriA'e  the  company  of  reason- 
able compensation  for  its  services,  IV,  §   5535. 
legislature  maj^  surrender  this  power,  IV,  §  5536. 

what  language  deemed  not  to  be  such  a  surrender,  IV,  §  5537. 
as  to  the  uniform  operation  of  such  laws,  creating  such  regulations,  IV, 

§  5538. 
operation  of  such  laws  on  the  exclusive  power  of  Congress   over   inter- 
state commerce,   IV,   §   5539. 
power  to  regulate  such  charges  by  means  of  commissions,  IV,  §  5540. 
this   legislative   power   not   restricted   by   compacts   between   corporations 

and  third  parties,  IV,  §  5541. 
status  of  contracts  abrogated  by  the  interstate  commerce  law,  IV,  §  5542. 
interstate  commerce  law  abrogates  all  existing  contracts  in  opposi- 
tion to  its  terms,  IV,  §  5542. 
application  of  this  power  of  state  regulations  to  railway  companies,  IV, 
§   5543. 
right  to  so  regulate  not  lost  by  non-user  for  any  lapse  of  time,  IV, 

§  5543. 
right   may  be   exercised   upon   interstate   consolidated   railways,   IV, 

§  5543." 
may  be  exercised  upon  street  railways,  IV,  §  5544. 
application  of  this  power   to   reorganized   corporations,   IV,   §   5545. 

new  corporation  becomes  subject  to  the  regulating  statute,  although 
the  old  one  was  exempt  from  it,  IV,  §  5545. 
regulation  of  charges  for  railway  "  switching."  IV,  §  5546. 
statutes  prohibiting  unjust  discriminations,  IV,   §  5547. 

what  is,  and  what  is  not  unjust  discrimination,  IV,   §§   5548,  5549. 
actions  to  recover  back  excessive  rates  paid,  IV,  §  5550. 

recovery  in  an  action  of  assumpsit  at  common  law.  IV,  §  5550. 
limitation  of  actions  for  penalties  under  such  statutes,  IV,  §  5551. 
railroad    commissioners    enjoined    from    establishing    unreasonable    and 
hence  unconstitutional  rates  and  charges,  VI,  §  7778. 
discretionary  action  of,  not  controlled,  VI,  §   7778. 
controlled  by  mandamus  also,  VI,   §   7778. 
TOLL-BRIDGE, 

franchise  to  erect  a  toll-bridge  not  impaired  by  a  subsequent  franchise 

to  erect  and  operate  a  railway  bridge,  IV,  §  5349. 
when  grant  of  franchise  to  erect  and  ma'itain,  does  not  exclude  subse- 
quent grant  of  similar  franchises  to  other  corporations,  IV,   §§   5399, 
5400. 
grants    to    maintain,    impairment    by    subsequent    similar    grants,    IV, 
§§  5401,  .5402. 
TOLL  COMi'ANIES, 

liability  of,  for  negligence,  V,   §    6358. 
TOLL-GATE, 

right  of  toll-road  companies  to  erect  toll-gates  at  particular  places,  V, 
§  5910. 
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charter   power   to   erect   toll-gates   construed   most   strongly   against   the 

company,  V,  §  5911. 
whether  toll-road  company  can  change  its  gates  after  having  erected  them, 

V,  §  5913.  i-     ^  »  6  h 

inability  of  toll-road  company  to  correct  a  mistake  in  erecting  its  gates, 
V,  §  5913.  5  6, 

power   to   increase   the   number   of   gates   originally   established.   V. 
§  5913. 
TOLL-GATHERERS, 

subject  to  penalties  for  exacting  more  than  statutory  tolls,  IV,  §   4988: 
V,  §  5929. 
what  not  a  defense  to  such  an  action,  IV,  §  4988. 
not  liable  in  case  of  mere  mistake,  V,  §  5929. 
liable  for  act  of  wife  acting  as  agent  of  husband,  V,  §  5929. 
TOLL-HOUSES. 

right  of  toll-road    companies  to  erect,  although  not  owners  of  the  fee, 
V,  §  5912. 
TOLL -ROAD  COMPANIES. 

statutes  authorizing  incorporation  of,  I,  §   185. 

notice  to  toll-road  companies   of   defects   in  their  roads   which   they   are 
bound  to  repair,  IV,  §  5235. 
notice  to  the  officer  whose  duty  it  is  to  repair  or  communicate  notice 
to  the  company,  IV,  §  5235. 
TONTINE  POLICY, 

right  of  policyholder  to  an  account  in  equity,  IV,  §  4558. 
bill   by   tontine   policyholder   to   enforce   his   right,   need   not   be   brou^rht 
for  all  the  others,  IV,  §  4564. 
TORTS, 

civil  lialilitij  of  corporations  for  torts,  V,  §§  0275-6293;   VII,  §§   8395- 

8399. 
liahilitij  for  trespasses  and  malicious  injuries,  V,  §§  6298-6316-   and  see 

Trespass;  JIaliciovs  Injuries.  ' 

liability  for  frauds,  V,  §§  6321-6335;  and  see  Fraud. 
liability  for  negligence,  V,  §§  6339-6366;   and  see  Negligexce. 

in  the  performance  of  duties  imposed  by  law,  V,  §§  6339-6353;   and 

see  Negligence. 
in  the  performance  of  duties  voluntarily  assumed,  V,  §§  6357-6366- 
and  see  Negligence.  ' 

rules  of  damage,  V,  §§  6370-6395;  and  see  Damages. 

consequential  and  special  damages,  V,  §§  6370-6374;   and  see  Dvii- 

AGES. 

exemplary  damages,  V,  §§  6377-6395;  and  see  Damages. 
unlaivful  "trusts"  for  the  control  of  corporations  and  the  prevention  of 
competition  among  them,  V,  §§  6399-6415;   and  see  Combinations  in 
Restraint  of  Trade. 
indictment  of  corporations,  V,   §§   6418-6444;    and  see   Indictment 
contempt  by  corporations,  V,  §§  6448-6452;   and  see  Contempt 
civil  liability  of  corporations  for  torts,  V,   §§   6275-6293,  et  al 
general  observations  on  this  subject,  V,  §  6275. 

corporations  liable  for  the  torts  of  their  agents  done  when   acting 

l^\^'llJ'^^Poration  and  within  the  general  scope  of  their  powers 

V,  8  Di75.  '^  ' 

application   of^the   rule  of  respondeat  superior  to  private   corporationa, 

rule  not  one  of  logic,  but  of  public  policy.  V,   §   6-^76 

^^f"  ^^^'.^^^^^"^  ^°°^  ^i^^^°  the  scope  of  the  eniplojTnent  or  acrencv 

V,  s  6277.  °       •" 

rule  does  not  apply  where  the  agent  steps  outside  the  scope  of  his 
employment  to  accomplish  some  purpose  of  his  own,  V,  §  6277. 
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application  of  rule  —  immaterial  that  he  acts  without  orders  or  against 
orders,  V,  §   6277. 
or  in  fraud  of  his  own  principal,  if  the  injured  party  is  innocent,  V, 

§  6277. 
whether  act  within  or  without  scope  of  employment  a  question  for  a 
jury,  V,  §  6277. 
except  in  cases  where  judicial  notice  is  taken  of  the  general  scope 
of  the  employment,  V,  §  027 7. 
when  notice  of  limited  scope  of  employment  implied  from  nature  of 

business,  V,  §  6277. 
may  be   proved   as  a  fact,  that  corporation  has  made   an   unusual 
delegation  of  power,  V,  §  6277. 
proved  by  habit  of  acting,  V,  §  6277. 
immaterial   whether  agent  had   authority  under   corporate   seal,   V, 
§  6277. 
or  by  an  entry  on  the  corporate  books,  V,  §  6277. 
corporation  not  liable  for  torts  of  independent  contractor,  V,  §  6278. 

where  the  contract  is  for  certain  results  and  the  corporation  does 
not  control  the  details,  V,  §  6278. 
corporations  are  liable  for  ultra  vires  torts,  V,  §§  6279-6281. 

otherwise  they  would  not  be  liable  for  any  torts  at  all,  V,  §§  6279- 

6281. 
rule  rests  on  public  policy  and  necessity,  Y,  §§  6279-6281. 
illustrations  of  this  doctrine,  V,  §  6281. 
liable   for   torts   ultra   vires,   in   the   sense   of   being   gratuitous,   V, 

§  6282. 
no  defense  that  the  tort  was  ultra  vires  the  agent,  V,  §  6283. 
or  that  he  exceeded  his  orders,  V,  §  6283. 
or  acted  without  or  against  orders,  V,  §  6283. 
liability  of  private  corporations  for  a  nuisance,  V,  §  6284. 

acts  authorized  by  charter  or  governing  statute,  V,  §  6284. 
such  acts  may  estop  the  state,  but  leave  private  persons  a  right  to 
damage,  V,  §  6284. 
corporations  not  included  in  general  statutes  giving  penalties,  V,  §  6285. 

if  not,  why  not?  V,  §  6285. 
statutory  liability  of  corporations  when  deemed  cumulative,  V,   §   6286. 
when  statute  remedy  is  exclusive,  V,  §  6286. 
when  a  cumulative  merely,  V,  §  6286. 
corporations  may   become  liable  for   torts   by  ratification   and   adoption, 
V,  §  6287.' 
what  acts  will  and  what  will  not  have  this  effect,  V,  §  6287. 
when  corporation  may  be  sued  jointly  with  the  agent  committing  the 
tort,  V,  §  6288. 
circumstances  under  v/hich  they  cannot  be  joined,  V,  §  6289. 
rule  where  the  common-law  system  of  pleading  prevails,  V,  §  6290. 
actions    against    corporations    for    the    non-performance    of    their    public 

duties  on  Sunday,  V,  §  6291. 
liability  for  torts  as  between  trustees  in  possession  and  purchasers  under 

a  mortgage,  V,  §  6292. 
liability  of  a  lessor  railroad  company  for  the  torts  of  its  lessee,  V,  §  6293. 
on  the  theory  that  mortgagor  cannot  cast  off  its  public  duties,  V, 
§   6293. 
recent   decisions  on   the   liability   of  corporations  for   torts   and   crimes, 

VII,  §§  8395-8399. 
liability  of  corporations  for  torts,  VII,  §  8395. 
for  what  torts,  VII,   §   8395. 
for  false  imprisonment,  VII,  §  8396. 
for  boycotting,  VII,  §  8397. 

liable  to  a  forfeiture  of  charter  for  boycotting,  VII,  §  8399. 
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liability  of  a  corporation  for  the  torts  of  its  treasurer,  IV,  §  4734. 
liability  of  a  bank  for  the  ultra  vires  torts  of  its  cashier,  IV,  §  4S25. 
ultra  vires  torts  in  pursuance  of  orders  of  directors,  IV,  §  4825. 
bank  liable  for  acts  of  cashier  which  are  ultra  vires  in  a  secondary 

sense,  IV,  §  4825. 
ratification  of  such  acts,  IV,  §  4825. 
bank   liable  for  the  subsequent  misapplication   of   funds   received   by   its 

cashier  for  a  third  person,  IV,  §  4820. 
bank   cannot   retain   advantage   accruing   from   the   torts    of   its   cashier, 

IV,  §  4829. 
lessor  of  railroad  liable  for  torts  of  lessee  where  lease  is  unauthorized, 

IV,  §  5355. 

responsibility  of  lessor   in  ultra  vires  railwav  lease  for   torts   of   lessee, 

V,  §§  5884,  5885. 

responsibility  of  lessee  in  ultra  vires  railway  lease  for  its  own  torts  in 

operating  the  road,  V,  §  5886. 
distinction  between  tortious  and  contractual  liability  for  ultra  vires  acts 

of  corporations,   V,   §    5992. 
as   to   torts    conunitted    in    the    prosecution   of   ultra   vires    business,   V, 
§  5993. 
as    where    a    railway    and    banking    company    running    a    steamboat 
injures  a  passenger,  V,  §  5993. 
or  where  a  steam  railway  company  operates  a  street  horse-car 
and  commits  an  injury,  V,   §   5993. 
when  mortgagor,  attempting  to  alien  franchises  and  devolve  public  duties, 
remains    liable   for    torts    of    mortgagee    and    purchaser    of    mortgaged 
property,  V,  §  6241. 
effect  of  expiration   of  charter   upon   torts  afterward   committed   by   the 

corporation,  V,  §  0757. 
claims  for  damages  for  torts  not  preferred  demands,  V,  §   7050;   and  see 

Receivers  of   Corporatio.vs. 
foreign   corporations   not   suable   for   torts   committed   in   foreign   states, 
VI,  §  8005. 
suable  for  torts  committed  in  the  domestic  state,  VI,  §  8006. 
consolidated  corporation  liable  for  torts  of  constituent  corporations,  VII, 
§  8241. 
construction  of  statutes  so  providing,  VII,  §   8242. 
other  holdings  relating  to  torts  in  connection  icith  corporations : 

shareholders  not  personally  responsible  for  torts  of  corporation,  I,  §  1078. 
whether    judgments   for   damages   for   torts   to   be   regarded   as   debts   for 

which  stockholders  liable,   111,   §§   3110,  3111,  3112,   3113. 
liability  of  president  of  corporation  for,  IV,  §  4009. 

not  liable  for  torts  of  intermediate  agent  or  servant,  IV,  §  4669. 
not  liable  for  transmitting  a  lawful  order  to  a  servant,  IV,  §  4669. 
when  not  treated  as  an  innocent  purchaser,  IV,  §  4609. 
his  liability  for  frauds,  IV,  §  4070. 

liabilitv   of   bank   president   for   issuing   false   certificate   of   deposit, 
IV,  §  4070. 
liability  and  remedies  for  torts  of  receivers,  V,   §§   7148-7164;    and   see 
Receivers  of  Corporatioxs. 
receiver  liable  out  of  fund  to  pay  damages  for  torts  committed  by  his 
agents  or  servants,  V,  §   7100. 
when  ministerial  officers  are  liable  for  the  torts  of  their  subordinates,  VII, 
§  8566. 
TORT-FEASORS, 

no  contribution  among  joint  tort-feasors.  III,  §§  4376,  4377. 
TOWXS. 

deemed  quasi-corporations,  I,  §  20. 

statutes  permitting  creation  of  corporations  to  build,  I,  §  141. 
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right  of  toll-road  companie-s  to  exact  tolls  within  the  limits  of  cities  and 

towns,  V,  §  5927. 
charters  of,  not  protected  as  contracts,  IV,  §§  5382,  5383. 

exceptions  to  this  rule  wliere  such  corporations  hold   property   in  a 
private  capacity,  IV,  §  5383. 
TRADE, 

receiver  of  insolvent  national  bank  has  no  power  to  exchange,  barter  or 
trade  the  assets  under  his  power  to  ?ell,  VI,  §  7320. 
TRADE-MARK, 

name  of  corporation  protected  as  a,  I,  §  296;  V,  §  7103;  VII,  §  8192, 
right  of  action   of   shareholders   to   restrain   infringement   of   trade-mark 
belonging  to  corporation,  IV,  §§  4488,  4489. 
TRADE  NAME, 

corporation  protected  in  equity  in  the  use  of  its  name  by  analogy  to  the 

protection  afforded  to  trade  names,  VII,  §  8192. 
effect  of  foreign  corporation  doing  business  under  the   same   name   as  a 
domestic  corporation,  VI,  §  7903. 
TRADES  UNIONS, 

expulsion  from,  for  working  for  parties  against  whom  a  strike  has  been 

ordered,  I,  §  874. 
labor  "  trusts  "  involving  strikes,  boycotts  and  other  unlawful  combina- 
tions among  workmen  enjoined,  VI,   §  7782. 
See  also  Boycotting. 
TRADING  CORPORATIONS, 

statutes  permitting  incorporation  of,  I,  §  142. 
may  extend  financial  aid  to  their  customers,  IV,  §  5711. 
in  England,  contracts  of,  veed  not  be  under  seal,  IV,  §  5059. 
implied  i)o\ver  of,  to  mortgage  property,  V,  §  6132. 
may  make  assignment   for   creditors,   V,   §    6467. 
TRAFFIC  ARRANGEMENTS, 

between  railway  companies,  do  not  amount  to  a  consolidation,  I,  §  327; 
compare,  VII,  §§  8227,  8228. 
effect  of,  I.  §  327. 
TRAMWAYS  ELEVATED, 

statutes   authorizing   incorporations    of   companies    to   construct,   etc.,    I, 
§  187. 
"  TRAMP  CORPORATIONS," 

have  the  right  to  remove  causes  from  federal  courts  to  state  courts,  VI, 

§  7465. 
doctrine  that  corporations  cannot  migrate  but  must  dwell  in  the  place  of 

their  creation,  VI,  §  7881. 
status  of,  considered,  VI,  §  7895. 

whether  members  of,  liable  as  partners,  VI,  §  7895. 
further  of  these  ambulatory  corporations,  VI,  §  7896. 
_  to  what  extent  may  act  in  other  states,  VI,  §  7897. 
actions    against    foreign    corporations    which    have    migrated    from    the 
domestic  state,  VI,  §  8010. 
TRANSCONTINENTAL  RAILWAY  COMPANIES, 

creation  of,  under  acts  of  Congress,  I,  §  667. 
TRANSFER  AGENT, 

duties  of   secretary  of  corporation   as   its   agent   for   the  transfer   of   its 
shares  on  its  books,  IV,  §  4701. 
TRANSFER  OF  REAL  ESTATE, 

power  of  manao-ine  agent  to  transfer  real  estate,  none,  IV,  §  4849. 
TRANSFER  OF  SHARES   (see  Sale;  Warranties;  Dealings  m  Shares),. 
right  of  alienation  of  shares,  II,  §§  2300-2313. 
lien  of  corporation  on  its  shares,  II,  §§  2317-2344. 
nature  of  share  certificates,  II,  §§  2348-2363. 
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formalities     in     transferring     shares  —  registering     such     transfers,     II, 

§§  2365-2384. 
status  of  unregistered  transfers,  II,  §§  2387-240.5. 
priorities  as  between  attaching  creditors  and  unrecorded  transferees,  II, 

§§  2409-2421. 
compelling  transfers  in  equity,  II,  §§  2425-2441. 
mandamus  to  compel  transfers,  II,  §  2445. 

action  at  law  for  refusal  to  register  transfers.  II,  §§  2447-2468. 
fiduciary  relation  between  company  and  stockholder,  II,  §§  2486-2490. 
liability  of  company  for  wrongful  transfers,  II,  §§  2493-2513. 
duties  and  responsibilities  of  company  where  certificates  have  been  lost  or 

stolen,  II,  §§  2516-2.525. 
transfers  of  shares  held  in  trust,  II,  §§  2527-2551. 

liabilities  of  company  for  transferring  on  forged  power  of  attorney,  II, 
§§  2555-2583. 
liability  to  the  original  shareholder,  II,  §§  255.5-2569. 
liability  to  bona  fide  sub-purchaser,  II,  §§  2572-2575. 
miscellaneous  holdings,  II,  §§  2577-2583. 
right  of  alienation  of  shares,  II,  §§  2300-2313. 
general  nature  of  this  right.  II,  §  2300;   III,  §§   3231-3250;   compare,  I, 

§  13;  IV,  §§  4452,  5352.  5371. 
right  of  directors  to  transfer  their  shares,  II,  §  2301;  compare,  IV,  §  5371. 
right  of  state  to  transfer  its  shares,  II,  §  2302. 
purposes  of  transfer  on  a  special  inquiry,  II,  §§  2303,  2494,  2495,  2720: 

compare.  II,  §  1966. 
transfers  in  fraud  of  the  creditors  of  the  transferor,  II,  §  2304 ;  compare, 

II,  §  1966. 
temporary  transfers  to  convey  incidental  benefit,  II,  §  2305;  compare,  II. 

§  1966. 
contract  for  future  sale  of  shares  by  subscriber  to  proposed  company  when 

invalid,  II.  §  2306. 
transfers  of  infants,  II,  §  2307;  compare,  I,  §  1090,  et  seq.;  Ill,  §  3270, 

et  seq. 
transfers  after  dissolution,  II,  §  2308. 
transferability  of  shares   in  an  unincorporated  joint-stock   company,   II, 

§  2309. 
general  rule  that  corporation  has  no  power  to  restrain  transfers  of  its 

shares,  II,  §  2310;  and  see,  II,  S  2300. 
except  in  case  of  unanimous  agreement,  saving  right  of  third  persons,  II. 

§  2311. 
constitutional  provisions  and  statutes  requiring  transfer  offices  to  be  kept, 

II,  £  2312. 
incidental  rights  not  following  transfers,  II,  §  2313. 
unanimous  consent  of  shareholders  to  rule  restraining  transfers  of  shares, 

II,  §  2311. 
lien  of  corporation  on  its  shares,  II,  §§  2317-2344. 

corporation  has  no  implied  lien  on   its   shares,  II,   §   2317:    and   see,   I, 
§§  1031,  1032;  II,  §   1680,  et  seq. 
such  lien  may  exist  by  statute.  Ill,  §  3246. 
or  by  articles  of  association.  III.  §  3247. 
effect  and  extent  of  such  lien.  III,  §  3248. 
effect  of  such  lien  upon  indorsers  and  sureties.  Ill,  §  3249. 
waiver  of  this  lien  by  the  corporation,  III,  §  3250. 
such  lien  distinguishable  "from  right  of  set-off  against  dividends,  II,  §  2318. 
national  banks  have  no  such  lien,  II,  §  2319:  compare,  III,  §  3226. 
lien  created  bv  charter  or  statute.  II.  §  2320:  III.  ?  ?24r:. 
lien  created  by  by-law,  II,  §  2321;  compare,  I,  §  1031;  IV,  §  5643. 
equitable  lien  arising  from  language  of  share  certificate,  II,  §  2322. 
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equitable  lien  —  construction  of  language  creating  such  lien  —  "  refjistered 

holder,"  II,  §  2323. 
power  of  company  to  lend  to  shareholders  not  enlarged  by  charter  pro- 
visions creating  lien,  II,  §  2324. 
enforcing   such   liens  —  marshaling   securities,   II,    §    2325. 
foreclosure  under  decree  —  day  of  grace,  II,  §  2326. 
indebtedness  to  support  such  liens,  II,  §  2327. 

interpretation  of  statutes  and  articles  of  incorporation  as  to  indebted- 
ness, for  which  liens  given,  II,  §  2327. 
debts  of  equitable  owners  of  shares,  II.  §  2328. 
debts  of  nominal  owners  of  shares  held  in  trust,  II,  §  2329. 
when  lien  of  corporation  prevails  over  title  of  cestui  que  trust,  II, 

§  2329. 
demands  invalid  in  law,  II,  §  2330. 
time  of  ascertaining  fact  of  indebtedness.  11,  §  2331. 
effect  of  such  liens,  II,  §§  2332,  24GI;  III,  §  3248. 
assignee  of  shares  bound  to  take  notice  of  it,  II,  §  2332. 
notice  of  lien  when  created  by  general  law,  II,  §  2333. 

when  created  by  by-law  or  contract,  II,  §  2334. 
lien  for  unpaid  purchase-money  follows  shares,  II,  §  2335. 

imless  certificate  recites  that  shares  are  paid  up,  II,  §  2335;  compare, 
II,   §§    1537,    1680-16873    1720;    IV,   §    4452. 
effect  on  lien,  of  statute  of  limitations,  II,  §  2336. 

waiver  of  this  lien  by  corporation,  II,  §  2337;   III,  §  3250;   compare,  II, 
§  2626. 
circumstances  amounting  to  a  waiver,  II,  §  2338. 

waived  by  giving  further  credit  after  notice  of  a  conflicting  lien,  II, 
§  2339. 
waiver  of  assent  of  directors  to  the  transfer,  II.  §  2340. 

where  the  necessity  of  the  assent  is  imposed  by  a  by-law,  II,  §  2340. 
settlement  with  depositor  by  mistake  not  such  a  waiver,  II,  §  2341. 
personal    liability   of    directors   for   improperly   approving    transfers,    II, 

§  2342. 
when  abuse  of  corporate  power  restrains  corporation  from  assenting  to 

transfer,  II,  §  2343. 
validity  of  statutes  creating  such  liens,  II,  §  2344. 
share   certificates   considered   with   reference   to    transfers    of   shares,    II, 

§§  2348-2363:  and  see  especially.  Certificates  of  Shares. 
formalities  in  transferring  shares  —  registration,  II,  §§  2365-2384. 

transfer  must  be  made  according  to  charter,  by-laws,  usage  or  cer- 
tificate, II,  §  2365. 
consent  of  directors,  when  necessary,  II,  §  2366. 

by-law  requiring  shares  to  be  first  offered  to  other  shareholders,  II,  §  2367. 
blank  assignment  and  power  of  attorney,  II,  §  2368. 
attestation  by  two  witnesses,  II,  §  2369. 
seal  of  corporation  not  necessary,  II,  §  2370. 
when   transfer   made  by  officer   of   corporation   and   not   by   assignor    II, 

§  2371. 
certificate  surrendered  and  new  certificate  issued,  II,   §§   2378,  2379. 
formalities  when  shares  assigned  to  two  persons  —  power  of  attorney  to 

one,  II,  §  2368,  note, 
what  officer  makes  transfer  on  corporate  books,  II,  §  2372. 
shares  held  jointly,  transfer  must  be  executed  by  all,  II,  §§  2373,  2580. 
as  where  shares  are  held  by  several  executors,  II,  §  2373. 
effect  of  forgery  of  name  of  a  co-executor,  II,  §  2580. 
transfer  made  on  what  book  —  stock  ledger,  subscription  list,  II,  §  2374. 
transfer  book  or  stock  ledger  as  evidence  of  membership,  II,  §§  1924, 

2375;   compare,  II,  §   1923. 
what  is  a  sufficient  stock  register,  II,  §  2376. 
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issue  of  new  certificates  unnecessary  but  usual,  II,  §§  2377,  3305;  compare, 

II,  §§  2368,  2390.  2398,  2.399. 

surrender   of   old   certificate   not    strictly   necessary,    II,    §§   2378,    2595; 

III,  §  3305. 

old  certificate  must  be  properly  indorsed,  II.  §  2379. 

change  of  title  takes  place  when  "  received  for  record,"  II,  §  2380. 

transfer  of  shares  of  national  banks  must  be  made  on  the  books,  II,  §  2381. 

transfer  under  a  oreneral  assignment  for  creditors,  II,  §  2382. 

record  not  constructive  notice  under  the  recording  act,  II,  §  2383. 

when  such  transfers  must  be  by  deed.  II,  §  2384. 

unregistered  transfers,  II.  §§  2387-2405.  v     •    • 

corporation  looks  only  to  its  books  for  the  purpose  of  determining  who  is 

a  shareholder,  II,  §   2387:   and  see.  II,  §  2180;   III,  §  3283;   compare, 

II,  §  2412;  III,  §S  3193.  3284,  3289.  38fi0. 
but  may  recognize  the  holders   of   unregistered   certificates,   II,    §    2388; 

compare.  Ill,  §  3301.  .  .^,  tt    «   ooon 

unregistered  transfers  good  as  between  the  parties  to  them,  ii,  §  '2389; 
compare.  III,  §§  3235,  3283,  et  seq. 
unrecorded  transfer   sufficient  to  execute  a   gift   of   the   shares,   11, 

§  2390.  ^      ^ 

equity  will  not  execute  such  a  gift  by  compelling  transfer  by  corpo- 
ration, II,  §  2436.  .  ,      TT 
unrecorded  transfer  may  pass  both  the  legal  and  the  equitable  title,  11, 
§   2391;   compare.  II,  §§   2412.  2708. 
theory  that  only  an  equitable  title  passes,  II,  §  2392. 
meaning  of  this  expression,  II,  §  2393. 
assignment  of  certificate  not  necessary  to  execute  a  contract  to  sell  the 

shares,  II,  §  2394. 
unregistered  transfers  estop  the  transferor,  II.  S  239o. 

and  his  privies  —  such  as  his  assignee  m  bankruptcy,  11.  S  239b. 
unregistered  transfers  not  valid  against  third  parties  without  notice,  II, 

not  good  as  against  creditors  of  the  assignor,  II,   §   2409,  et  seq.; 
compare.  III,  §  3284. 
danger  of  failing  to  obtain  a  transfer  on  the  books,  II,  §§  2398,  2399. 
unregistered  transfer  not  good  against  subsequent  purchaser  in  good  faith 
without  notice.  II,  §  2400;  compare,  II,  §  2511. 
otherwise  as  to  purchaser  at  judicial  sale  with  notice.  II,  ^  -4'^1- 
transfer  by  blank  power  of  attorney  is  a  symbolic  delivery,  II,  §  2402. 
effect  of  a  sale  of  shares  and  a  subsequent  sale  of  interest  due  thereon, 

II.  §  2403. 
decisions  under  particular  statutes,  II,   s   2404. 

decisions  on  special  transactions,  II,  §  2405.  ,  ^    ^         . 

priorities    as    hetween    attaching    creditors    and    unrecorded    transferees, 

II,  §§  2409-2421.  ,.  ^  ^^  .  -_ 

unregistered  transfers  not  good  as  against  <^i-editors  of  the  assignor    II, 

§  2409:  and  see  also,  II,  §  2397;  compare,  II,  §§  2a91,  262o,  2634, 

2630,  2768.  ^         .         ^  ,^     ^         ,       tt    r  oaio 

unless  such  creditors  have  actual  notice  of  the  transfer,  11,  §  24iU, 

and  see  als-    II,  §  2401. 
reasons  in  support  of  this  view,  II,  §  2411. 
view  that  unrecorded  transfers  prevail  over  subsequent  ^ttachmg  or_execu- 
tion  creditors  of  transferor,  II.  §§  2412,  2413;  compare,  II,  §§  238. ,  2391, 

2768,  2774.  ,      ^  ^  v, 

rights  of  attaching  creditor  paramount  to  those  of  subsequent  purchaser 
without  notice,  li,  S  2414.  .   ,    tt    c  nAic 

notice  to  corporation  under  this  rule  immaterial,  II,  §  241b. 
distinction  between  statutes  and  by-laws  requiring  transfer  on  corporate 
books,  II,  §  2415. 
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how  in  respect  of  shares  of  national  banks,  II,  §  2417. 

reasonable  time  allowed  for  transfer  on  the  books,  II,  §  2418. 

assignment  after  a  levy  by  one  creditor  and  before  a  levy  by  another, 
II,  §  2419. 

levying  execution  after  transfer  on  the  books.  III,  §  4220. 

statutes  making  transfers  void  as  against  bona  fide  creditors  or  subse- 
quent purchas«rs  without  notice,  II,  §  2421. 

compelling  transfers  of  shares  in  equity,  II,  §§   2425-2441. 

doctrine  that  equity  will  compel  corporation  to  transfer  shares  on  its 
books,  II,  §§  2425,  2426,  25G7,  2775,  2794;  IV,  §  4402;  compare,  II, 
§§  2230,  2231,  2678. 

equity  will  decree  transfer  and  payment  of  dividends,  II,  §§  2230,  2427; 
compare,  IV,  §  4557. 

will  compel  transfer  to  an  assignee  in  bankruptcy,  II,  §  2428. 

where  a  second  certificate  has  been  wrongfully  issued  in  lieu  of  one  re- 
ported lost,  II,  §  2429. 

other  cases  where  transfers  on  corporate  books  were  compelled  in  equity, 
II,  §  2430. 

not  compelled  in  the  face  of  superior  opposing  equities,  II,  §  2431:  com- 
pare, IV,   §   4402. 

not  compelled  where  there  has  been  laches,  II,  §  2432. 

conclusiveness  of  transfer  under  a  decree,  II,  2433;  compare,  II, 
§  2604. 

transfers  of  tiltra  vires  shares  not  compelled,  II,  §  2434. 

contract  of  sale  of  shares  not  specifically  performed,  II,  §  2435. 

gifts  of  shares  not  executed  in  equity  by  compelling  corporation  to  trans- 
fer, II,  §  2436. 
reason  —    no  consideration,  II,  §  2436. 

Avhether  equity  will  interpose  where  there  has  been  no  demand  upon  the 
corporation  to  make  the  transfer,  II,  §§  2437,  2438;  compare,  II, 
§  2460. 

ratification  of  unauthorized  transfer  by  corporation,  II,   §   2439. 

parties  to  actions  in  equity  to  compel  transfers,  II,  §  2440. 

no  jury  trial  in  such  actions,  II,  §  2441. 

viandamus  to  compel  transfers  of  shares  —  lohether  this  remedy  tvill  lie, 
II,  §  2445. 

action  at  law  against  corporation  for  refusal  to  register  transfer,  II 
§§  2447-2468. 

refusal  to  register  a  valid  transfer  is  a  conversion,  II,  §  2447;  compare 
II,   §  2044;   IV,   §  4402,  4445,  4507. 

so  is  a  wrongful  transfer  to  one  without  right,  II,  §  2448. 

no  direct  remedy  against  the  officers  committing  such  wrong,  II,  §  2449. 

doctrine  that  trover  lies  for  the  conversion  of  shares,  II,  §  2450;  compare 
IV,  §  4557. 

no  sensible  distinction  between  conversion  of  certificate  and  conversion 
of  shares,  II,  §  2451;   compare,  II,  §§   2476,  2652. 

yiew  that  conversion  of  certificate  is  a  conversion  of  the  shares,  II,  §  2452. 
same  view  under  the  codes   II,  §  2453. 

there  may  be  a  conversion  of  the  certificate  though  not  of  the  shares, 
II,   §   2454. 

trover  lies  for  conversi'^-i  of  certificate,  II,  §  2455. 

view  that  trover  lies  only  for  the  certificate,  not  for  the  shares,  II, 
§  2456. 

right  of  action  of  member  of  voluntary  association  against  subsequent 
corporation  for  refusing  certificate  of  shares,  II,   §   2457. 

not  necessary  to  show  interest  by  a  formal  ascertainment,  II,  §  2458. 

plaintiff  must  have  right  of  iminedinte  possession,  II,  §  2459. 

demand  and  refusal  before  bringinsr  the  action,  TI,  §  2460. 

shareholder  must  tender  amount  of  company's  lien,  II,  §  2461. 
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^doctrine  that  assumpsit  lies  against  the  corporation  converting  plaintiffs 
shares    II,  §  24G2 ;   IV.  §  44G5. 
special  action  on  the  case,  II,  §  2463;  and  see  IV,  §  446o. 
parties  to  such  actions,  II,   §   2404. 

when  not  necessary  to  plead  consideration  of  transfer,  II,   §   246... 
evidence  in  such  actions,  II,  §  2466.  ki„^i-    tt    8  94fifi 

presumption  of  title  in  case  of  a  transfer  in  ^1^.^'  "'J  2^66„ 
Lt   necessary  to   show  authority   of   president   to   permit   transfers, 

nof'necestary  to  prove  fraud  or  collusion  -  negligence  sufficient,  II, 

measure  of  damages  for  refusing  to  transfer   \l,  §§  2471-248.3 
value  of  shares,  dividends,  interest,  11^  §  2471;  compare,  IV,  §  44.58. 
nrice  of  shares  in  the  market,  II,  §  2472.  ,    ,   x       <:  +^,„i 

hXst  market  value  between  time  when  delivery  due  and  date  of  trial, 

amount  sold  for,  in  excess  of  par  value,  ii,  §  ^4^4. 
S'St^e^-  the  action  is  for  the  conversion  of  share  certifi- 

ac?uardama|es!'ani  not  the  value  of  the  shares  ^,e^«^^^«Me,  II    §  2477. 
rule  of  damages  for  wrongful  sale  of  shares  by  pledgee,  II,  §  24._V 
measure  of  damages  for  conversion  <jf  flares  by  broker,  II,  §§  24.9,  2483. 
in  case  of  failure  of  broker  to  deliver,  II.  §  2480.  •     •     i     tt 

where  broker  neglects  to  close   a   "straddle"   for  his  principal,   II, 

e     94-81 

corporation  not  liable  for  subsequent  depreciation    II    §   2482. 
nominal  damages  only  for  a  technical  conversion,  II,  §  -483 
Muciary  relation  beticeen  company  and  shareholder,  II,  §§  -486-.4.m 
Corporation   a   trustee   for    its   ^^^areholders   for   the    protection    of   t^^^^ 
title  to  their  shares,  II,  §  2486;  compare,  I,  §  10/6;  II,  §§  2496,  2oDb , 

III,    §    4034.  .  ,.        ^  X       TT       RR     .->1Q-       0^07 

duty  of  corporation  in  discharging  this  t^"^*'  "■  §\-*J'a. -^^;^^„^g    „ 
responsibility  of  corporation  in  discharging  it,  II,  §   2488,   compare,  Ji. 

corpSon'Habie  for  permit^Hg  wrongful  transfers,  II,  §  2489;  and  see, 
II,  §  25.5.5,  et  seq.,  2.596. 
liable  for  restricting  rightful  transfers,  II,  §  2490  ssq.qq 

liability  of  corporation  for  permitting   icrongful  transfeis,  II,   §§   -4J.3- 

f of  ™sf erring  on  a  power  of  attorney  executed  by  one  non  sui  juris, 
II     §   ^493 
corporatfon  takes  risk  of  validity  of  the  power.  II.  §  2493. 
motives   for   transferring   not    examinable   by    c;orporation,    II,    §§    24J4, 
2720:  and  see.  II.  §  2303;  compare,  II,  §  1966 
transfers  to  effect  collateral  purposes  upheld,  II,   ^   '2490. 
when    olank   transferee   must   satisfy   corporation   that   he   is    a   genuine 

mircha«er.  II.   §   2496.  .   ..      ,. 

corporation  not  a  guarantor  of  shareholder's  title  -  measure  of  its  lia- 
bility is  diligence  and  good  faith.  II.   §  2-19/. 
"  certification  "  of  shares  in  England,  II.  §  2498.  j..,       u      ■   *•  ^ 

light  of  coloration  to  refuse  lubstitution  of  assignee  until  subscription 

coS's't'iJJn  for  unreasonably  refusing  to  register  transfer,  II,  §  2500. 
corpo^adon  should  refuse  to  transfer   unless   certificate  surrendered,  II 

^S  2.501.  2502;  compare.  II,  §  2.o9.j.  . 

new  certificates  issued  without  taking  up  old  ones  invalid.  IT    §  2.o03^ 
certificate  need  not  be  presented  in  order  to  draw  dividend,  II,  §  2o04. 
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transfers  in  pursuance  of  a  general  power  of  attorney  but  without   in- 
dorsement of  owner,  II,  §  2505. 
validity   of   by-law   restraining   transfers   except   iipon   surrender   of   cer- 
tificate, etc.,  II,  §  250G. 
illustration  of  rule  that  transferee  demanding  recognition  must  present 

his  certificate,  II,  §  2507. 
transfer   under   judicial   decree   of   confiscation,   II,    §    2508;    and   see   96 

U.  S.  193. 
effect  of   transfer   by   order   of   court   to   purchaser   at   sheriff's   sale,   II, 

§  2509. 
transferring  a  fractional  part  of  a  share,  II,  §  2510. 
previous  transfer  to  purchaser  under  execution,  II,  §  2511. 
injunction  restraining  transfer,  II,  §   2512. 
transfers  when  ordered  by  the  probate  court,  II,  §  2513. 
duties  and  responsibilities  of  corporation  ichere  certificate  lost  or  stolen, 

II,  §§  2516-2525. 
right  of  owners  superior  to  those  of  bona  fide  purchaser  of  lost  or  stolen 

certificate,  II,  §  2516;  compare,  II,  §  2395. 
corpoi'ation  issue.s  new  certificate  at  its  peril,  II,   §   2517;    compare,   II, 

§  2595. 
and  refuses  transfer  to  rightful  holder  at  its  peril,  II,  §  2518. 
in   such   cases   vendor  of   bona  fide  shareholder   must   be   liable   together 

with  corporation,  II,  §  2519. 
corporation  may  demand  bond  of  indemnity  before  issuing  new  certificate, 

II,  §§  2240,  2520;   compare,  II,  §  2488. 
doctrine  that  company  cannot  refuse  to  issue  certificates  on  bond  of  in- 
demnity being  given,  II,  §  2521 ;  and  see,  II,  §  2240. 
protecting  the  company  bv  allowing  the  cause  to   stand  on   the   docket, 

II,  §  2522. 
statute  of  New  York  giving  remedy  for  procuring  duplicate  certificate  in 
case  of  loss  of  original,  II,  §  2523. 
constitutionality  of  this  statute  doubtful,  II,  §  2524. 
construction  of  this  statute,  II,  §  2525. 
transfers  of  sJiares  held  in  trust  by  the  shareholder,  II,  §§  2527-2551. 
issuing   shares   to   third   persons   "  in   trust,"   II,    §    2527 ;    compare,   III, 

§§  3192,  3216,  as  to  the  validity  of  such  shareholders, 
effect  of  notice  of  the  trust  on  the  books  of  the  corporation,  II,  §  2528. 
duty  of   corporation   to   protect   the   rights   of   the   cestui    que    trust,   II, 

§  2528;  and  see,  II,  §§  2180,  2489,  2494,  2545. 
different  classes  of  fiduciaries,  administrators,  guardians,  and  assignees, 

II,   §   2529. 
how   far   company   chargeable   with   notice   of   terms   of   such   trusts,    II, 

§  2529. 
liabilitv  of  companv  in  case  of  administrator's  sale  of  shares  under  order 

of  court,  II,  §  2530. 
liability  in  case  of  shares  held  by  executors,  II,  §  2531. 

where  the  executor  is  also  trustee  under  the  will,  II,  §  2532. 
liability  in  case  of  shares  held  by  guardians,  II,   §   2533;    compare,   II, 

§   2307. 
liability  in  case  of  shares  held  by  other  trustees,  II,  §  2534. 
lapse  of  time  will  not  discharge  notice  of  the  trust,  II,  §  2535. 
not  necessary  that  beneficiarv  should  be  named  on  the  corporate  books, 
II,  §  2536;   compare,  I'V,  §   5228,  5237. 
sufficient  if  corporation  put  on  inquiry,  II,  §  2526;  IV,  §  5237. 
liability  when  shares  registered  as  held  "  in  trust,"  II,  §  2537. 

effect  of  addition  of  the  word  "  trustee."  II,  §  2537. 
other  circumstances  under  which  corporation   chargeable  with   notice   of 

the  trust,  II,  §  2538. 
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corporation  liable  for  assisting  in   unauthorized  sale  of  shares,   held   in 

trust,  II,  §  2539. 
not  exonerated  by  advice  of  counsel,  II,  §  2540. 
liable  for  issuing  new  certificates  where  a  trustee  transfers  in  breach  of 

his  trust,  II,  §  2541. 
how  in  case  of  a  trust  with  discretion  to  sell,  II,  §  2542. 
not  liable  unless  registration  of  transfer  contributes  to  plaintiif's   loss, 

II,   §   2543. 
bona  fide  purchasers  of   such  shares  protected,   II,   §§   2544,  2545:    com- 
pare, II,   §  2782. 
assignee  in  insolvency  not  a  bona  fide  purchaser,  II,  §  2546. 
irregular  transfer  by  the  trustee  to  the  cestui  que  trust,  II,  §  2547. 
several  trustees,  all  must  join  in  the  transfer,  II,   §   2548;   and  see,  II, 

§  2510. 
right  of  cestui  que  trust  to  demand  a  transfer,  II,  §  2549. 
when   trustee   not   a   purchaser   and   not   liable   for   unpaid   balances,   II, 

§   2550. 
effect  of  a  sale  by  the  cestui  que  trust,  II,  §  2551. 
liability  of  corporation  for  transferring  shares  on   forged  power  of  at- 

torneij,  II,  §§  255.5-2583. 
liability  in  such  cases  to  the  original  shareholder,  II,  §§  2555— 25G4. 
corporation   liable   to   shareholder   for   recognizing   a   forged   indorsement 
of  share  certificate,  II,  §  2556 :  compare,  II,  §  2493. 
qualification   that   original   shareholder   not   negligent,   II,    §§    2557, 

2591. 
such   negligence  may  consist  in   receiving  dividends   on  the  reduced 
number  of  shares,  II,  §  2558;   compare.  II,  §   2591. 
doctrine  that  shareholder's  right  of  action  not  concluded  by  allowing  the 

escape  of  the  forger,  II,  §§  2559,  2560. 
theory   of    liability    where    certificates    are    fraudulently    transferred    by 

holder's  agent,  II,  §  2561. 
not  negligence  for  the  shareholder  to  afi'ord  an  opportunity  for  a  forgery. 

II,   §§   2562-2564. 
miscellaneous   holdings  icith  reference   to   transfers  upon   forged  powers 

of  attorney,  II,  §§  2577-2583. 
liability  of  corporation  for  fraudulent  issues  of  shares,  II,  §§  1490,  et  seq., 
2577;  compare,  II,  §  2503;  IV,  §  5116. 
grounds  of  this  liability  —  respondeat  superior,  negligence,  estoppel, 

ratification,  II,   §   2578. 
illustration  in  case  of  certificates  issued  through  forgery  by  the  presi- 
dent,  II,    §    2579. 
first  taker  of  the  original  certificate  has  no  right  of  action  against 
the  company,  II,  §  2581;  compare,  II,  §  2555,  et  seq. 
but  companj^  has  right  of  action  against  him,  II,  §   2582. 
analogous  rule  as  to  forged  commercial  paper  declared  by  the  Eng- 
lish Court  of  Appeals  in  the  case  of  the  Vagliano  acceptances,  II, 
§  2583. 
English   rule  where  blank  transfers   are  lodged  with   a  broker  who 
fraudulently  fills  them  up,  II,   §  2565;   compare,  II,   §  2593. 
alteration  of  an  assignment  of  a  part  of  the  shares  named  in  the  cer- 
tificate so  as  to  make  it  an  assignment  of  all,  II,  §  2506. 
original    shareholder    has    a    remedy    in    equity    against    corporation    for 

eff"ectuating  such  a  transfer,  II,  §  2567;  and  see,  II,  §  2230. 

original  shareholder  no  remedy  against  subsetjuent  purchaser,  II,  §  2568. 

notice  to  shareholder  of  application  to  register  not  an  estoppel,  II,  §  2569. 

liability    to    bona    fide    sub-purchasers    for    making    transfers    on    forged 

power  of  attorney,  II,  §§  2572-2575;  and  see  as  to  bona  fide  purchasers 

of  shares,  II,  §§  2587-2610. 
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foundation  of  the  rule  which  holds  the  corporation  thus  liable,  TV,  §  5272. 
doctrine  that  the  corporation  estops  itself  in  favor  of  innocent  sub-pur- 
chaser, II,  §§  2572,  2573,  2574,  2575. 
rule  that  shares  transferable  only  on  books  intended  for  benefit  of  corpora- 
tion, II,  §  2593. 
as  to  the  rights  of  bona  fide  purchasers  of  shares,  see,  II,  §§  2587-2610. 
as  to  transfers  of  shares  m  execution  of  pledges  mid  mortgages,  see,  II, 

§§  2615-2689;  also  Pledges  and  Mortgages  of  Shares. 
obligation  of  corporation  to  purchaser  at  foreclosure  sale,  II,  §  2681. 
to  execution  purchaser  of  shares,  how  compelled,  II,  §  2794. 
when  mandamus  lies  to  compel,  II,  §  2794. 
when  transfer  to  purchaser  not  compelled,  II,  §  2798. 
effect  of  transfers  of  shares  in  divesting  liability  of  shareholders    (and  see 
Stockholders)  : 
stockholders    liable    as    partners    not    exonerated    by    transferring    their 

shares.  III,  §  3177. 
general  rule  that  a  transfer  of  shares  transfers  liability  as  stockholder, 
III,     §  3170,  3171,  et  seq. 
exception   where   the   liability   is   in   the   nature   of   a   penalty   for   a 
wrongful  act.  III,  §  3178. 
as  for  contracting  debts  befoi-e  stock  paid  in.  III,  §  3179. 
assignee   of   shares   not   liable   for   fraudulent   dividends   received   by   his 

assignor.   III,   §    3186. 
doctrine    that    out-and-out    transfers    discharge    liability    of    shareholder, 
although  made  for  that  purpose,  III,  §  3203. 
exception  in  case  of  fraud,  III,  §  3204. 

whether  the  fraudulent  nominee  put  also  on  the  list.  III,  §  3205. 
assignees  of  insolvent  estates  not  liable  as  shareholders.  III,  §  3200. 

whether  assigned  estates  liable,  III,  §  3207. 
divestiture   of   liability   of   shareholder    by    transferring    his    shares.    III, 
§§  3221-3313. 
in  general.  III,  §§  3221-3228. 

right  of  shareholder  so  to  divest  his  liability.  III,   §§   3231-3250. 
fraudulent  transfers  made  to  escape  liability,  III,  §§  3255-3266. 
exoneration  of  the  transferor,  lij.,  §§   3283-3297. 
liability  of  the  transferee,  III,  §§  3301-3313. 

general  rule  that  a  bon.^  fide  transfer  terminates  liability  of  trans- 
feror, III,  §   3221. 
that  transferee  succeeds  to  rights  and  liabilities  of  transferor,   III, 

§  3222. 
exception  in  favor  of   bona  fide  purchaser  of  shares  which   purport 

to  be  paid  up,  III,  §  3223. 
a  contrary  rule  under  exceptional  charters  and  statutes.  III,  §  3224. 
in  Pennsylvania,  III,  §  3225. 
in  Ohio,  III,  §  3226. 

under  Virginia  code  both  transferor  and  transferee  liable.  III,  §  3227. 
transfer  does  not  discharge  liability  for  labor  debts,  III,  §  3228. 
right  of  shareholder  to  transfer  his  shares,  and  so  divest  his  liabiliti/, 

III,  §§   3231-3250. 
effect  of  charter  provision  that  shares  are  transferable  upon  the  books 

of  the  bank,  on  right  of  alien  shares.  III,  §  3238. 
fraudulent    transfers    of    shares    to    escape    liability    to    creditors.    III, 

§§   3255-3266;   and  see  Stockholders. 
transfers   to  persons  incapable  of  contracting,   to   enable  shareholder   to 
escape  liability  to  creditors.  III,  §§  3270-3279. 
transfers  to  infants.  III,  ?   3271. 

through  infants  to  adults.  III,  §  3272. 

what  if  company  wound  up  during  minority.  III,   §   3273. 

ratification  by  infant  after  majority.  III,   §   3274. 
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transfers  to  persons  incapable  of  contracting  —  transfers  to  married  women, 
III.   §  3275. 
transfers  —  liability  of  husband  for  calls,  III,  §   32(d. 

rule  under  married  woman's  property  act   (English),  III,  §  327.5. 
liability  of  trustee  for  holding  shares  for  married  woman,  III, 
§   3275. 
transfers  to  corporation,  void.  Ill,  §  3276. 

except  where  corporation  takes  shares  in  payment  of  debts  due  to  it, 

III.  §  3277. 
and  then  must  reissue  them,  III,  §  3277. 
want  of  knowledge  in  transferor  that  transferee  purchases  in  trust.  III, 

§   3278. 
transfers  to  non-existent  or  fictitious  persons.  III,   §   32/9. 
exoneration  of  the  transferor  from  liability  as  a  shareholder,  III,  §§  3283- 

3297 ;  and  see  Stockholders. 
transfers   to   the   corporation   itself,   validity   of  —  form   of,   III,    §    3290. 
prohibited  transfers,  III,  §  3291. 

transfers  prohibited  by  by-laws.  III,  §  3291. 
transfers  confirmed  by  usage.  III,  §  3291. 
statutory  provisions  respecting  public  notice  of  transfers  of  shares,  III, 

§  3293\ 
statutory  provisions  avoiding  transfers  made  within  a  given  time  prior 

to  failure  of  corporation.  III,  §   3294. 
period  at  which  transfer   inoperative  to  divest  liability  —  after   dissolu- 
tion, etc.,  Ill,  §  3295. 
liability  of  transferor  for  rent  accruing  after  transfer  under  prior  lease, 
ill,  §  3296. 
when  transferor  estopped  to  impeach  validity  of  transfer.  III,  §  3297. 
liability  of  transferee  to  ereditors  of  corporation,  III,  §§   3301-3313. 
transferee   may  become   liable,   notwithstanding   informality   of   transfer, 

III,  §   3301. 
not  liable  where  transfer  made  to  him  without   his  consent,  III,  §   3302. 
except  in  case  of   ratification  or   acquiescence  with   knowledge.   III, 

§  3302. 
what  will  not  be  evidence  of  acquiescence  or  ratification.  III,  §  3303. 
error  in  distinguishing  numbers  of  shares  not  material.  III,  §  3304. 
not   necessary   that  new  certifieates   should  be   issued  to   transferee, 

III,  §  330.5. 
transferee  liable  without  reference  to  motive  of  transfer.  III,  §  3306. 
retransfer  in  pursuance  to  previous  agreement.  III,   §   3307. 
when  vendor  in  unregistered  transfer  may  recover  over  against  trans- 
feree, III,  §  3308. 
liability   to   pav   assessments   as   between   transferor   and   transferee. 

Ill,  §  3.309.  " 
how  transfer  proved  to  make  transferee  liable,  III,  §  3310. 
point  of  time  at  which  liability  attaches  to  transferee,  III,   §   3311. 
shares  may  be  transferred  over  free  from  every  liability,  when  lia- 
bility has  been  exhausted.  III,  §   3312. 
title  of  purchaser  of  shares  at  execution  sale.  III,  §   3313. 
transfers  to  escape  liability  as  a  shareholder —    effect  of,  II,  §  1966. 
transferee  assessable,  II,  §   1960. 
other  matters  relating  to  the  transfer  of  shares: 

running  of  statute  of  limitations  in  favor  of  one  who  has  transferred  his 

shares,  II,  §  2017. 
liability   a^   shareholder   of   purchaser   at   execution   sale   of   shares   pre- 
viously transferred.  III,  §  3212. 
effect  of  by-law  restraining  transfers  of  books  of   the   corporation,   II, 
§   2594. 
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extent  of  right  of  corporation  to  treat  registered  shareholder  as  actual 

owner,  II,  §  2601. 
in  action  by  pledgor  against  pledgee  for  conversion  of  pledge,  pledgee 

may  show  that  transfers  were  fictitious,  II,  §  2G8G. 
transfers  after   insolvency  forbidden   by  statute  in   the  case  of   national 

banlvs,  VI,  §  7271. 
statutes  empowering  corporations  to  make  by-laws  regulating   transfers 
of  shares,  I,   §§   964,  968. 
statutes   authorizing   corporations   to   make   by-lav/s,    imposing   liens 

upon  shares,  I,  §  969. 
by-laws  regulating  transfers  of  shares,  I,   §    1031. 
by-laws  restraining,  I,  §  1031;  II,  §§  2310,  2311;  III,  §§  3172,  3231, 

et  seq. 
by-laws  restraining  right   to   transfer   while   member   in   default,   V, 
§  5988. 
corporate  records  as  evidence,  in  case  of  successive  transfers  of  shares, 

II,  §  1927. 

transferee  may  sue  other  stockholders  at  law,  when,  III,  §  3448. 
defense  by  stockholder  that  his  liability  has  been  divested  by  transfer, 

III,  §   3721. 

duties  of   secretary  of  corporation  as   its   agent  for   the   transfer   of   its 

shares  on  its  books,  IV,  §  4701. 
the  cashier  of  a  bank  is  the  proper  officer  to  transfer  its  shares  on  its 

books,  IV,  §  4766. 
transferring    corporate    franchises    by    transferring    all    the    shares,    IV, 

§  5371. 
of  shares  without  knowledge  or  consent  of  transferee,  latter   not  liable 

as  shareholder.  III,  §•  3198. 
validity  of  transfer  where  one  shareholder  owns  all  the  shares,  III,  §  3292. 
who  liable  to  assessment  where  transfer  of  shares  is  in  fieri,  VII,  §  8667. 
as  to  the  right  to  dividends  as  between  successive  owners  of  shares,  see 
II,  §§  2172-2188;  see  also  Dividends. 
TRANSFER  OF  OTHER  PROPERTY, 

life  insurance  company  cannot  transfer  its  assets  to  a  reinsuring  company, 

V,  §  5856. 
power  of  corporate  officers  to  assign  the  notes,  choses  in  actions,  etc.,  of 

the  corporation,  IV,  §  4971. 
of  corporate  franchises,  V,  §§  5352-5375;  see  also  Franchises. 
when  sale  of  franchise  does  not  work  a  dissolution  of  the  corporation, 

V,  §  5370. 
corporate  property  necessary  to  the  exercise  of  what  franchises,  inalien- 
able, V,  §  5373. 
power  of  corporations  to  assign  or  transfer  negotiable  paper,  IV,  §§  5754, 
5755. 
TRANSFEREES, 

of  stockholders,  when  estopped  from  pleading  ultra  vires,  IV,  §   5272. 
TRANSITORY  ACTIONS, 

said  to  follow  the  corporation  in  its  de  facto  migrations,  VI,  §  7433. 
TRANSPORTATION, 

the  transportation  of  property  is  commerce,  VI,  §  8113. 

the    interstate    transportation    of    property    is    interstate    commerce, 
VI,  §  8113 
TRANSPORTATION  COMPANY, 

cannot  become  suretv  of  guarantor,  IV,  §  5721. 
TRANSPORTATION  LINES, 

powers  of  corporations  to  establish  transportation  lines,  V,  §  5844. 
TRAVELING  AGENT, 

service  of  process  against  corporations  upon  traveling  agents,  VI,  §  7525. 
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TRAVELING  SALESMEN, 

whether  within   statute  making   stockholders    liable   for   "  labor   debts " 
III,  §  3150. 
TREASON, 

corporations  not  indictable  for,  V,  §  6420. 
TREASURER  OF  A  CORPORATION, 

his  office,  powers,  duties,  litihilities,  IV,   §§   4714-4734. 
his  appointment  and  tenure,  IV,  §  4714. 
his  status  and  duties,  IV,  §  471.5. 
no  powers  as  contracting  agent,  IV,  §  4716. 

no   discretion   to   settle   debts,   release   claims,   or   allow   offsets,   IV, 
§  4717. 
nor  to  assign  a  mortgage  held  by  the  corporation,  IV,  §   4718. 
treasurer  of  ideal  corporation  lias  no  power  to  make  or  accept  ne- 
gotiable paper,  IV,  §  4719. 
such  power  presumed  in  the  treasurer  of  a  trading  corporation, 

IV,  §  4720. 
decision    denying    this    power    to    the    treasurer    of    a    business 
corporation,   IV,   §   4721. 
whether  he  has  the  power  to  indorse  negotiable  paper,  IV,  §  4722. 
has   no   power   to   make,    accept   or   indorse   for    accommodation 

under  a  general  power  to  indorse,  IV,  §  4723. 
rights  of  bona  fide  holders  of  such  paper,  IV,  §  4724. 
whether  an  action  in  such  cases  lies  for  money  had  and  received, 
IV,  §  4725. 
treasurer  may  bring  suits  to  recover  corporate  debts,  IV,  §  4726. 
has  no  power  to  confess  judgment,  IV,  §  4727. 
when  notice  to  him  affects  the  corporation,  IV,  §   4728. 
holding  him  out  as  evidence  of  his  authority,  IV,   <J   4729. 
purchasing  the  property  of  the  corporation,  IV,  §  4730. 
accounting  to  the  corporation,  IV,  $  4731. 
his  liability  to  third  persons,  IV,  §  4732. 

miscellaneous   holdings    touching   the    civil    liabilities    of   treasurers, 
cashiers,  and  other  ministerial  officers  of  corporations,  IV,  §  4733. 
liability  of  the  corporation  for  his  torts  under  the  rule  of  respondeat 
superior,  IV,  §  4734. 
subject  to  removal,  IV,  §  4714. 

the  cashier  of  a  corporation  is  its  treasurer,  IV,   §   4733. 
order  drawn  by  corporation  on  its  own  treasurer  deemed  its  promissory 

note.  IV,  §  5124. 
notes  and  bills  made  to  order  of  treasurer,  cashier,   etc.,   effect   of,   IV, 

§   5151. 
notice  to  the  treasurer  of  a  corporation,  when  imputable  to  the  corpora- 
tion, IV,  §  5231. 
validity  of  acts  of  de  facto  treasurer.  III,  §  3893. 
liability  of  treasurer  for  acts  of  directors.  III,  §  4112. 
powers  of  the  treasurer,  VII,  §  8553. 

whether  make  negotiable  paper,  IV,  §§  4719,  4720,  4721,  5746;   VII, 

§§  8553,  8559. 
power  of,  when  holding  also  office  of  secretary,  VII,  §  8554. 
power  of  secretary  and  treasurer  acting  also  as  general   manager,  VII, 
§  8555. 
doctrine  that  treasurer  may  bind  corporation  by  makint^  negotiable 
paper,  VII,  §  8559.  ° 

duty  of  treasurer  to  account,  VII,  §  8576. 

office  and  powers  of  treasurer  of  building  associations,  VII    §  8741 
TREASURER  OF  THE  STATE, 

mandamus   against,  to   compel   him   to   pay   over   deposit   to   receiver   of 
federal  court,  V,  §  6960. 
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"TREASURY  STOCK," 

liability  as   shareholders  of  persons   holding   "treasury  stock"  for  com- 
pany, III,  §  3196. 
shares  bought  in  by  corporation  are  distinguished   and   not   assessable, 
VII,  §  86G5. 
TRESPASS, 

liability  of  corporations  for  trespasses  and  malicious  injuries,  V,  §§  6298- 

631G;   and  see  Torts. 
liability  of  corporations  for  the  malicious  torts  of  agents  and  servants 

V,  §§  G298-6301;   and  see  Torts. 
ancient  doctrine  that  a  corporation  could  not  commit  a  trespass  except 

by  writing  under  its  seal,  V,  §  G302. 
modern  law  that  a  corporation  can  commit  a  trespass   like   a  natural 
person,  V,  §  6303. 
rule  extends  to  trespasses  upon  land,  V,  §  6303. 

such    as   cutting   down    timber,    V,    §    6303. 
extends  to  trespasses  upon  the  person,  V,  §  6304. 

such  as  expulsion  ol   passenger  from  railway  train,  V,   §   6304. 
corporations  liable  in  common-law  actions  of  trespass,  trover,  tres- 
pass on  the  case,  ex  delicto,  etc.,  V,  §  6305. 
liability  for  assaults  upon  jmssenyers  by  servants  of  incorporated  carriers 

V,  §§  6307-6309;  and  see  Torts. 
when  toll-road  company  guilty  of  trespass   in  making  unauthorized  use 

of  land  not  being  owner  of  the  fee,  V,  §  5912. 
selectmen  liable  to  action  for  demolishing  a  toll-gate  as  a  public  nuisance 

V,  §  5927. 

by  traveler  in  breaking  a  toll-gate  and  passing,  V,  §§  5934,  5935. 

a  malicious  trespass  upon  property,  V,   SS   5934,  5935. 

right  of  traveler  to  break  through  a  toll-gate  which  is  illegally  es- 
tablished, V,  §§  5934,  5935. 

defenses  to  actions  for  such  trespass,  V,  §§  5934,  5935. 
personal  liability  of  corporate  officers  or  agents  for  trespass,  IV,  §  4993. 

not  liable  for  trespasses  of  subordinate  agents.   IV.   §   4993. 

not  liable  for  illegal  use  of  patented  machine,  when,  IV,  §  4993. 

liable  where  the  trespass  is  personal  to  the  agent,  IV.  §  4993. 
corporation  may  defend  against  trespassers,  although  its  title  might  be 

vacated  by  the  state,  V,  §  5796. 
enjoining    corporations    from    committing    trespass    upon    property,    VI, 

corporation  may  sue  in  trespass,  VI,  §  7382. 
action  of,  lies  against  corporation,  VI,  §  7394. 

lies  against  municipal  corporations,  VI,  §  7394. 
confined  to  actions  for  direct  injuries,  VI,  §  7394. 
TRESPASSER, 

stranger  to  litigation  procuring  himself  to  be  appointed  receiver  treated 
as   a   trespasser,   V,    §    6831. 
attorney  representing  him  is  a  co-trespasser,  V,  §   6831. 
TRESPASS  ON  CASE, 

actions  of  trespass  on  the  case  for  malfeasance  lies  against  corporations, 

VI,  §  7395. 
TRIAL, 

necessary  in  proceedings  to  remove  corporate  officer,  I  §§  807,  820. 
except  in  case  of  continued  c^esertion  and  non-attendance,  I,  §  821, 
conduct  and  incidents  of  such  a  trial,  I,  §§  822,  823,  824. 
TRIAL  BY  JURY. 

no  right  of,  in  proceedings  to  expel  a  member  from  a  corporation,   I, 

§  893;  but  see,  I,  §§  807,  859,  860. 
right  of,  in  actions  by  creditors  against  shareholders.  III,   §   3670. 
right  of,  in  Missouri  on  motion  for  execution  against  stockholder,  IIL 
§  3670. 
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TRIAL  BY  -TTRY— rContimipd). 

in  equitable  action  for  account,  no  trial  by  jury.  IV,  §  4G05. 

right    of  corporation   to   have   demand   established'  before'  a   jury   before 

creditors'  proceeding  in  equity,  V,  §  6559. 
constitutional  right  of,  not  violated  by  compulsory  reference   of  claims 

against  insolvent  corporations,  V,  §  0989. 
right  of,  not  infringed  by  refusing  leave  to  sue  receiver,  V,  §  7130 
TROVER. 

corporation  liable  in  common-law  actions  of  trover,  V,  §  6305;  VI,  §  7396. 
lies  for  the  conversion  of  shares.  II.  ?  2450;  compare.  IV,  §  4557. 
lies  for  the  conversion  of  a  share  certificate,  II,  §  2455. 

view   that   it  lies   only  for   the   certificate  —  not   for   the  shares    II 
§  2456. 
plaintiff  must  have  right  of  immefliate  possession,  II,  §  2459. 
Avhether  demand  and  refusal  necessary  to  support  action,  II,  §  2460. 
lies  against  pledgee  of  shares  who  has  allowed  them  to  be  sold  for  assess- 
ments, II,  §  2629. 
precedents  of  good  counts  in  trover  for  conversion  of  share  certificates, 
H,  *!S  268(.  2688. 
"TRUCK  STORE," 

mining  corporations  have  no  power  to  keep  a  "  truck  store  "  for  the  sale 

of  goods  to  their  employes,  V,  §  5955. 
manufacturing  corporations  may  keep  a  "  supply  store  "  for  the  sale  of 

goods  to  their  employes,  V,  §  5962. 
po\yer   of  mining   companies    to   enca?P    in   the   "truck    store"   business 
through  their  stockholders,  VII,  §  8383 
"  TRUE  VALUE  RULE." 

for  the  payment  of  shares   in   pronertv  other  than  monev    TI    ?§    1616 
1617,  1642,  1643,  1646;  III,  §  3712;  VII,  §  8646;  and  see  Payment  op 
Shares. 
TRUST  COMPANIES. 

statutes  authorizing  incorporation  of.  I,  §   188. 
directors  of,  empowered  to  make  by-laws,  I   §§  1001    1003 
TRUSTEE  IN  BANKRUPTCY, 

right  of  action  against  directors  of  corporation,  III,  §  4126. 
certain  defenses  in  such  actions,  III.  §  4127. 
delay  in  brinorin?  suit.  III.  ?  4127. 
discharge  in  bankruptcy.  III.  §  4127. 
defenses  by  promoters.  III.   §   4127. 
defense  of  the  statute  of  limitations.  III.  §  4128. 

where  the  action  is  to  recover  secret  profits.  III.  §  4128. 
statute  runs  only  from  discoverv  of  the  fraud,  III,  §  4128. 
in  the  case  of  a  direct  trust.  III."§  4128. 

in  the  case  of  an  implied  or  constructive  trust.  III,  §  4128 
TRUSTEE  OF  EXPRESS  TRUST, 

parties  to  actions  under  codes  in  the  name  of  the  trustee  of  an  express 
trust  in  the  case  of  proinissory  notes  given  to  corporations  in  the  names 
of  their  officers.  IV.  §  4063 
"TRUSTEE  PROCESS  "  (see  also  Garxishmext)  . 

funds  in  hands  of  receiver  not  subject  to  garnishment,  VI,  §  7256. 
foreign  receiver  not  chargeable  under  "  trustee  process,"  VT,   §  7349. 
trustee    in    corporate   mortgage    not    chargeable    as    garnishee    or    under 
TRUSTeS^  GENErTlLy"  ^''''''^^  ''^  general  creditors,  V,  §  6187. 

in  corporate  mortgage  represent  the  bondholders,   I,   §  276-    V    S   6-^08 
et  seq.  '       ?    •'      -     > 

committee   appointed    under    scheme   of   consolidation   must    account   for 

pronts,  1,  s  o3d. 
right  of,  to  vote  at  corporate  elections,  I,  §§  731,  743;  III,  §  3871. 
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TRUSTEES  GENERALLY  — (Cnntinned). 

in  case  of  joint  trustees,  all  must  join  in  transferring  shares,  II,  §  2548 ; 

and  see,  II,  §  2510. 
responsibility  of  corporation  in   the  case  of  shares  held  by  trustees  for 
others,  II,   §  2534. 
lapse  of  time  will  not  displace  notice  of  the  trust,  II,  §  2535. 
when  trustee  holding  shares  not  liable  for  unpaid  balances,  II,  §  2550.   . 
effect  of  an  unpaid  sale  of  shares  by  cestui  que  trust,  11,  §  2551. 
persons  holding  shares  in  trust,  when  liable  as  shareholders.  111,  §§  3193, 
3194. 
statutes  making  the  trust  estate  liable,  and  exonerating  the  trustee, 
III,  §  3195. 
as  in  case  of  national  banks.  III,  §   3195. 
trustees  holding  the  transferred  stock  for  the  company  —  liability  of, 

as  shareholders.   III,    §   3 190. 
liability  of  trustee  concealing  his  trust.  III,  §  3197. 
no  liability  where  shares  are  transferred  to  a  person  in  trust  without 

his  knowledge  or  consent.  Hi.  !?  319S. 
effect  of  trustee  resigning  his  trust,  with  respect  to  his  liability  as 

shareholder,  111,  8  3199. 
effect  of  taking  shares  in  the  name  of  a  fictitious  trustee,  III,  §  3200. 
or  in  the  name  of  any  fictitious  person,  HI,  i?  3201. 
or  in  the  name  of  persons  non  sail  juris.  TTI,  §   3202. 
cestui  que  trust  not  liable  as  a  shareholder,  III,  §  3203. 

except  in  cases  of  fraud.  III,  §   3204. 
whethei  nominee  also  put  on  list  of  shareholders,  111,  §  3205. 
assignees  of  insolvent  estates  receiving  shares,  not  liable  as  shareholders, 

III,  §  3206. 

whether  assigned  estates  liable.  111,  §  3207. 
in  proceedings  against,  to  enforce  penalties  for  failing  to  file  reports,  etc., 

judgment  against  corporation  not  conclusive.  111,  §  3398. 
right  of  action  in  receiver,  as^ianee,  trustee,  etc.,  to  enforce  liability  of 

stockholders.  III,  §§  3549-3571. 
when   trustee  appointed   to   wind  up,   may  maintain  actions   against   in- 
dividual stockholders,  111,  S§   3419,  3567. 
doctrine  illustrated  by  the  Glenn  cases,  HI,  §  3508. 
innocent  stranger  dealing  with  trustee  not  concerned  with  the  rightful 
exercise  by  him  of  his  powers,  IV,  §  4930. 
not  concerned  with  the  proper  disposition  made  by  him  of  purchase 

money,  IV,  §  4930. 
bound  only  to  good  faith  if  trustee  acts  within  his  general   power, 

IV,  §  4930. 

status  of  trustees  of  bondholders  in  possession,  IV,   §  4982. 

when   word   "  trustee "    added    to    signature    rejected    as    surplusage   and 

signer  bound,  IV,  §  5129;  see  also  Negotiable  Instkumexts. 
whether  corporations  can  take  land  in  the  name  of  another,  as  trustee, 

V,  $   5808. 

not  permitted  so  to  take  where  they  have  not  power  to  take  in  their 
own  names,  V,  §  5808. 
power  of  a  corporation  to  act  as  trustee,  V,  §  5835. 

whether  act  as  trustee  in  a  matter  foreign  to  its  interests,  V,  §  5835. 
conveyances  in   trust   to  a   non-existent  corporation   afterwards   cre- 
ated, V,  §  5835. 
when  individual  bondholders  may  demand  that  the  trustees  in  the  mort- 
gage shall  take  possession,  V,  §  6121. 
doctrine  that  the  bondholders  are  represented  in  litigations  by  the  trustee 

in  the  mortgage,  V,  §  6126. 
in  corporate  mortgages,  qualifications  of,  V.  §   6171. 

in   corporate   mortgage   not   chargeable   as   garnishee   or   under   "  trustee 
process  "  in  behalf  of  general  creditors,  V,  §  G187. 
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TRUSTEES  GEXERALLY  —(Continued). 

use  of  the  corporate  property  and  franchise  by  a  mortgagee  in  possession, 

V.  §  6192. 
power  and  duty  of  trustees  in  corporate  mortgages  to  foreclose,  V.  §  6208 
on  the  request  of  what  number  of  bondholders,  V,  §  6208. 
regularly,  trustees  are  the  parties  to  bring  the  action  to  foreclose 
\  ,  §  6209.  ' 

when  bondhclde.s  n-ay  sue  to  foreclose.  V,  §  0210. 
duty  of  trustee  to  bid  for  bondholders  at  foreclosure  sale.  V,  §  6223. 

even  though  not  so  requested,  V.  §  6223. 
liability  as  between  trustee  in  possession  and  purchasers  under  a  mort- 
gage for  torts,  V.  §  6292. 
power  to  deal  with  the  property  so  purchased.  V.  §  6224. 
whether   trustee   may   rightfuRy   be   interested   in    the    purchase,    V, 
§  622.5. 
whether  trustees  and  their  counsel  allowed  compensation  out  of  the  fund 

produced  by  a  foreclosure  sale.  V,  §  6227. 
in  mortgages,  cannot  charge  the  trust  with  subsequent  debts.  V    §  6-^64 
power  of  the  "trustees"  of  unlawful  trusts  or  combinations  of 'corpora- 
tions in  restraint  of  trade  to  sell  the  shares  deposited  with  them    V 
§   6413.  '      ' 

trustee  need  not  join  in  deed  of  assignment  for  creditors.  V,  §  6474 
assignee  for  creditors  holds  property  as  trustee.  V.  §  6.510. 

as  trustee  for  stockholders  when  creditors  satisfied,  V,  §  6510 
creditor's  bill  where  the  trustee  of  an  insolvent  corporation  fails  to  exe- 
cute his  trust,  V.  §  6.566. 
legislature  may  appoint  a  trustee  to  wind  up,  V.  §  6-585. 

mere  administrative  measure,  V.  §  6585. 
exter.t  of  the  title  of  tru-^tees  appointed  to  wind  up  insolvent  corporations 
v  ,  §  6750.  ' 

wl'.ether  trustee  sues  in  the  name  of  the  corporation.  V.  §  6751 
appointment  of  receiver  where  the  statute  law  makes  the  directors  trus- 
tees to  wind  up.  V.   §   6829. 
cannot  be  appointed  receivers  on  terms   of   having   no   remuneration    V 
§  6868.  '      ' 

receiver  of  national  bank  is  a  mere  statutory  trustee.  V,   §   6899. 
statutory  receivers  are  mere  statutory  trustees,  V.   §   6920. 

and  so  are  receivers  of  national  banks.  V.  §  6899. 
statutory  receiver  is  a  .statutory  trustee  representing  all  beneficiaries  in 

the  trust,  V,  §  6939. 
doctrine  that  a  receiver  cannot  purchase  at  his  own  sale.  V.   §   7014. 

nor  at  a  sale  conducted  by  a  master  in  chancery.  V.  §  7014. 
presumption  that   a   trustee   pavs   out  of  his  own  funds,   and   not   those 

of  his  cestui  que  trust.  V,  §  7108. 
trustee  under  mortgages  in  possession  personally  liable  for  torts    net^li- 
gences.  etc..  V,  §  7157.  '  '       " 

TRUSTEES  OF  CORPORATIOXS   (see  also  Directors), 
when  deemed  the  corporation,  I,  §   16. 
when  sign  instruments  for  corporation.  IV.  §  5095. 
powers  of,  when  unincorporated.  Ill,  §  3970. 
members  without  power  in  what  cases.  III.  §  3931. 
jurisdiction  of  courts  of  equity  over.  I.  §  693. 

will  appoint  new  trustee  "when  old  one  removes  out  of  the  jurisdic- 
tion, I.  §  693.  ^ 
oblicration   of   trustees   or   directors   of    corporations    as    fiduciaries.    Ill 

§§  ^009-4087:  and  see  Directors. 
their   liability   detemained   by   the   sreneral    principles    which    o-overn    the 

obligations  of  trustees.  Til,  §§  4009-4087.  '^ 

^^3987"'^^'^  of  directors  to  assign  corporate   nroperty   to   trustees    III 
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TRUSTEES  OF  CORPORATIONS— (Continued). 

of  charitable  corporations,  whether  have  power  to  vary  securities,   III, 

§   4001. 
of  secret  society,  whether  have  power  to  lease  the  lodge-room.  III,  §  4001. 
director  purchasing'  corporate  property  at  judicial  sale  holds  as  trustee 

for  corporation,  ill,  §  4072. 
directors  deemed  trustees  for  the  corporation  or  the  shareholders  by  the 
courts  of  equity,  III,  §  4090. 
remedies  against  them  in  courts  of  equity,  III,  §  4090,  et  seq. 
directors  sued  as  trustees,  validity  of  statute  of  limitations  as  a  defense, 

III,   §   4128. 
in  what  sense  directors  are  trustees  for  the  creditors  of  the  corporation, 

III,  §  4150. 

when  directors  are,  and  when  they  are  not  entitled  to  compensation  for 

their  services.  Ill,  §§  4380-4389. 
right  of  one  holding  stock  as  trustee,  to  obtain  the  direction  of  the  court 

in  equity,  IV,  §  4444. 
when  president  taking  title  to  himself  holds  in  trust  for  the  corporation, 

IV,  §  4654. 

obligations  of  the  president  of  a  corporation  as  a  fiduciary,  IV,  §  4672. 
fiduciary  relation  of  the  treasurer  toward  the  corporation,  IV,  §  4730. 

his"  attitude   in   purchasing   land   belonging   to   the   corporation,   IV, 

§  4730. 
will  not  be  allowed  to  take  a  position  hostile  to  the  company,  IV, 

§  4730. 
his  purchases  of  property  of  the  corporation  not  absolutely  void,  but 

voidable,  IV,  §  4730. 
cannot  buy  up  debts  of  corporation  at  a  discount  and  pay  them  to 

hini'-elf  at  par,  IV,  §  4730. 
corporation  can  recover  from  him  profits  thus  made,  IV,  §  4730. 
knowledge  of  a  single  director  or  trustee  not  imputable  to  the  corpora- 
tion, IV,  §  5310. 
transfers  of  trustees  of  a  corporation  to  secure  themselves  for  antecedent 

debts,  V,  §  6535. 
omission  to  elect  directors  or  trustees,  when  a  ground  of  dissolution,  V, 
§  6055. 
holding  over  until  successors  elected,  V,   §   6655. 
old  directors  continue  directors  de  facto,  V,  §  6655. 
resolution  of  directors  to  wind  up  as  trustees  no  evidence  of  a  dissolu- 
tion, V,  §  6661. 
statutes  continuing  the  directors   and   managers   in   office   as   trustees   to 

wind  up,  V,  §  6739. 
when  corporate  trustee  deemed  the  corporation  itself,   VI,   §   7387. 
when  not  necessary  or  proper  parties  to  actions,  VI,  §  7575. 
directors  not  necessary  parties  to  actions  to  enforce  liens  against  corporate 

property,  VI,  §  7575. 
actions  upon  promises  made  to  trustees   of   unincorporated  associations, 

VI,  §  7595. 

limitation  of  actions  brought  by  creditors  against  trustee  of  corporation, 

VI,  §  7839. 

whether  rule  of  express  trust  or  implied  trust  applicable,  VI,  §  7839. 
doctrine  that  corporations  are  trustees  for  their  shareholders,  VII,  §  8600. 
obligations    of    directors    as    quasi-trustees    for    individual    stockholders, 

VII,  §  8405.  • 

as  to  the  obligations  of  directors  as  fiduciaries  of  the  corporation  and  the 

stockholders,  see  Directors. 
personal  liability  under  Ohio  statute,  of  trustees  of  corporations  created 
for  purposes  other  than  profit,  VII,  §  8538. 
loss  under  mutual  benefit  certificate  not  a  debt  within  this  statute, 

VII,  §  8538. 
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TRUSTS, 

right  to  dividends  as  between  life-tenant  and  remainder-man,  II,  §§  2192- 

2223. 
lien  of  corporation  upon  shares  held  by  nominal  owner  in  trust  for  an- 
other, II,  §  2329. 
whether  lien  prevails  against  right  of  cestui  que  trust,  II,  §  2329. 
not  necessary  that  the  beneficiary  should  be  named  on  the  books,  II.  §  2536. 
corporation  put  on  inquiry  by  such  words  as  "  executors,"  "  trustees," 

etc.,  II,  §  2536. 
liability  where  shares  are  registered  as  held  "  in  trust,"  II,  §  2537. 
other   circumstances   charging  corporation   with   notice   of   trust,   II, 
§  2538. 
trust  relation  between  comnanv  and  shareholder  nrevents  right  to  certifi- 
cate from  being  extinguished  by  laches,  II,  §  2363. 
effect  of  irregular  transfer  by  trustee  of  shares  to  cestui  que  trust,  II, 

§  2547. 
right  of  cestui  que  trust  to  demand  a  transfer  of  shares,  II,  §  2549. 
breach  of  trust  in  pledgee  to  fail  to  keep  in  hand  same  number  and  kind 
of  shares.  II,  §§2043,  2649,  2653. 
doctrine  that  he  must  return  the  identical  certificates,   II,   §   2651; 
and  see  Pledges  axd  IMortgages  of  Shares. 
directors  not  in  such  a  fiduciary  relation  with  shareholders  as  not  to  be 
able  to  purchase  their  shares  at  the  best  bargain  Ihey  can  get,  II,  §  2721. 
levy  of  execution  or  attachment  upon  shares  held  by  nominal  owner  as 
.      trustee,  II.  §  2778. 
that  the  shares  were  held  by  the  defendant  for  another,  whether  a  de- 
fense when  sued  by  croditor.  III,  §  3700. 
whether  a  defense  by  shareholder,  that  his  shares  were  held  for  the  corpo- 
ration itself.  Ill,  §  3701. 
right  of  set-off  exists  where  debt  of  corporation  consists  of  a  fund  held 

by  the  corporation  upon  a  trust,  III,  §  3789. 
charitable  trust  preserved  at  suit  of  Attorney-Generol.  VI.   §   7774. 
jurisdiction  to  enjoin  ultra  vires  acts  of  corporations  supported  on  ground 

of  trust.  VI,  §  7775. 
jurisdiction  of  equity  over  charitable  trusts.  IV.  §  5474. 
in  case  of  conveyance  of  lands  to  corporations  upon  trust,  courts  will  not 

aid  a  diversion  of  the  trust,  V,  §  5818. 
power  of  a  corporation  to  be  a  beneficiary  in  a  trust,  V,  §  5836. 
doctrine   that   corporation  a  trustee  for   its   shareholders   for   protecting 
their   title  to  their  shares,   II,   §§   2486-2490;    and   see  Transfers   of 
Shares. 
transfers  of  shares  held  by  the  shareholder  in  trust  for  third  persons  — 
duties  and  responsibilities  of  the  corporation,  II,   §§   2527-2551;    and 
see  Transfers  of  Sharks. 
TRUSTS  FOR  THE  PREVENTION  OF  COMPETITION, 

unlairful  "  trusts  "  for  the  control  of  corporations  and  the  prevention  of 
competition  amonq  them,  V,  §§  6399-6415;  also,  V,  §§  6627,  6847,  6001; 
VI,  §  7782;  VIT.  §  8152. 
power   of   corporations   to   make   contracts    diminishing   competition,    V, 
§  6399. 
general  statement  in  respect  of  the  formation  and  growth  of  "  trns+s  " 
for  the  prevention  of  competition  among  corporations,  V,  §  6400. 
all  such  combinations  illegal.  V.  §  6401. 

validity  of  statutes  prohibiting  such  combinations,  V,  §   6402. 
such    combinations    void    ns    unlawful    attempts    to    create    partnerships 

among  corporations,  V,  §  6403. 
invalidity  of  asreemsnts  by  which   stockholders   surrender   their   voting 

power,'  V,  §  6404. 
illesrality  of  corporations  organized  to  purchase  the  shares  of  other  corpo- 
rations for  the  purpose  of  contiolling  their  management,  V.  S  6405. 
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TRUSTS  FOE  THE  PRE^TINTION  OF  CO:\IPETITIOX  — (ContiniiPd). 

invalidity   of   corporations    organized    for    the    mere    purpose    of    stiflin" 
competition  and  engrossing  a  particular  manufacture.  V,  §  640G. 
such  combinations  void  at  common  law  as  being  in  restraint  of  trade 
V,  §  6407. 
no  recovery  upon  contracts  in  furtherance  of  such  combinations,  V,  §  6408. 
whether  the  draftsman  of  a  "  trust  "  agreement  can  recover  compen- 
sation for  his  service,  V,  §  6409. 
right  of  members  of  such  combinations  to  rescind  and  withdrav/,  V.  §  6410. 
corporations  may  be  dissolved  for   entering   into   such   combinations,   V, 
§  6411. 
although  the  combination  takes  the  form  of  a  combination  among  the 
stockholders  merely,  V.  §  6412. 
power  of  the  "  trustees  "  to  sell  the  shares  deposited  with  them,  V,  §  6413. 
status  of  "trust"  certificates,  V,  §   6414. 

relation  of  manufacturinar  "trusts"  to  interstate  "Commerce.  V.  §  641.'?. 
duty  of  a  corporation  which  is  a  member  of  an  illegal  "  trust "  to  with- 
draw therefrom,  V,  §§  6010,  6410. 
will  be  judicially  assisted  in  performing  such  duty,  V.  §  6001. 
labor  "  trusts,"  involving  strikes,  boycotts  and  other "  unlawful  combina- 
tions among  workmen  enjoined,  VI,  §   7782. 
when  comorations  to  monopolize  the  market  may  so  disclose  their  pur- 
poses in  their  articles  of  association  as  not  to  be  declared   unlawful, 
VII,  §  8151. 
"TRUSTS"  IN  RESTRAINT  OF  TRADE, 

dissolution  of  corporations  for  joining  illegal  "  trusts  "  devised  to  stifle 

competition,  V,  §§  6627.  6847. 
receiver  granted  where  corporation  enters  a  combination  called  a  "  trust  " 
V.  §  6847. 
"  TRUST  "  CERTIFICATES, 

status  of  the  certificates   issued  to   cornorations   entering   into   combina- 
tions or  trusts  in  restraint  of  trade,  V,  §§  6412,  6414. 
TRUST  FUNDS. 

not   to   be    invested   in   corporate   securities  —  constitutional    prohibition, 

I.  §  568. 
restorntion  of  truM  funds  by  receivers  of  corporation,  V,  §§   7084-7109; 

and  see  Recei\'ers. 
receiver  of  national  bank  must  restore,  VI.  §  7295. 

must  restore  money  subscribed  on   scheme   to   increase  capital   stock 

which  has  failed,  VI,  §  7296. 
must  restore  money  deposited  for  the  purpose  of  being  loaned  to  the 
president  of  the  bank,  VI,  §  7297. 
paym.ent   of  damages  out   of  trust  fund  in  the  hands   of  receiver  —  see 
generally,  V.  §§  7148-7164;  and  see  Receiv'ers  of  Corporations. 
TRUST  FUND  DOCTRINE, 

as  to  the  doctrine  that  the  assets  of  a  corporation  are  a  trust  fund  for 
its  creditors  first,  and  its  shareholders  next,  see,  I,  §§   265,  266,  355 
375.  487,  693.  1063;  II,  §§  1517.  1560.  et  seq. :  III,  §  2951,  et  srq.;  Ill, 
§§  3259,  3418,  3428.  et  seq.,  §§  3437.  3537.  4009,  4150;  IV,  §§  4453,  4553. 
what  is  capital  stock,  viewed  as  a  trust  fund  for  creditors,  I,  §  1063. 
distinction  between  the  English  and  American  cases  with  reference  to  this 
doctrine.  II,  §§  1569,  1570,  1571,  1572,  1573,  1574. 
American  doctrine  that  directors  ^re  trustees  for  creditors,  II,  §  1570. 
source  of  the  American  trust  fund  doctrine,  II,  §  1571. 
this  doctrine  not  found  in  modern  English  books,   II,  §  1572. 
American   doctrine  that  stockholders   are  trustees  for  creditors,   II, 

§§  1573,  1987;  see  III,  §  2952:  I,  §   1033. 
power  of  English  companies  to  make  their  own  regulations,  touching 
their  capital  and  shares.  II,  §   1574. 
corporation  cannot  convert  this  trust  fund  into  an  ordinary   debt,    II, 
§  1575. 
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nor  divide  it  among  their  members,  leaving  debts  unpaid,  II,  §§  lo/G,  20o4, 

21.51.  2ii.3G:  and  .ee.  Ill,  S  20.51,  c/  .ser/.  ,    .       ,  ^     «in-v,      tt 

nor  release  their  members  from  paying  for  their  shares,  1,   §    Wo-i;    11, 

§   1.577:  and  >ee  Release  of  Shareholders. 
nor  agree  that  unpaid  shares  shall  be  fully  paid  up,  II,  §   lo/8;   and  see 

Payment  of  Shares. 

TRUST  FUXT),  ^  ..        ttt    «  oo-r 

how  pu'-^ued  bv  creditors  ot  corporation,  ill.  s   i.iot). 
in   the  hands  of  stockholders,   reached  by  assessments  by  receivers.    V, 

receivpr^'assi-nee  or  trustee  may  sue  shareholders  at  law  to  recover,  III, 

doctrine  that  the  assets  of  a  corporation  are  a  trust  fund  to  be  admin- 
istered in  equity.  HI,  §§  3428    3429    3430 
deemed  to  be  a  fund  for  the  benefit  of  all  creditors  as  a  class  III   §  3434 

so  where  the  statute  creates  a  common  fund  for  creditois,  III,  §  34Jo. 
when  unpaid  subscriptions  not  sequestered  in  actions  at  law.  11  J.  k  .U>o 
unpaidTubscriptioni  administered  _as_  a   trust   fund  for   creditors   under 

f-reditors'  bills  in  equitv.  III.  §  3-537.  i,-  i     ■ 

directors  are  custodians  "of  the  capital  stock  of   the  ^ompany,   which   is 
deemed  a  trust  fund  for  its  creditors.  III,  §  40U.). 
how  far  trust  fund  doctrine  makes  directors  trustees  for  creditors, 

in"vhat  tense  directors  are  trustees  for  the  creditors  of  the  corpora- 
tion   III.   §   4150.  ^       i  r      J 
creditor  may  follow  assets  misappropriated  by  directors,  as  a  trust  fund, 

III,  §  41.5.5.  .  ^^-.    -    .... 

except  where  the  fund  has  lost  its  identity.  III,  §  4i.o.o. 
or  has  passed  into  the  hands  of  a  bona  fide  purchaser  without  notice, 

assets  of 'corporation  are  a  trust  fund  secondarily  for  shareholders  — 
their  rights  to  distribution  on  winding  up,  I\  ,  §  44-33. 

theories  as  to  the  pa^nnent  of  damages  out  of  trust  fund  held  by  corpora- 
tion. V.   §§   6305.  03GG.  .  .       w      i  f^. 

effect  of  the  doctrine  that  the  assets  of  a  corporation  are  a  trust  fund  tor 
its  creditors  upon  the  question  of  the  right  of  corporation.s  to  prefer 
particular  creditors.  V.  §§  6492,  649.5:  and  see  Pretetirixg  Creditors. 

assignment  preferring  directors  as  creditors  gives  no  nglit  ot  attachment, 

when  corporate  property  cannot  be  followed  as  a  trust  fund  into  the  hands 

of  an  attachins:  creditor,  V,  §  0.508.  ,        .  •       w„„<- 

whether   creditors  have  an  equitable  lien  on  the   assets  of   an  insolvent 

corooration,  V.  §  6.53.5.  ,. 

prevent,  corporation  from  transferring  all  its  assets  to  a  new  corporation 

to  the  nrejudice  of  its  creditors,  \,   §   0.^43. 
giving  creditors  of  old  corpojation  equitable  hen  on  assets  transferred  to 

new  corporation,  V,  §  6.547.  . 

jurisdiction   of  equity  to   distribute   the   assets   of   insolvent   corporation, 

efflc't^of^thi^'  doctrine  on  the  running  of  statute  of  limitation  in  favor 
of  shareholders,  II,  §   1987.  ,  -,      ^i      ^       +     „ 

whether   it   arrests  the   runnins;   of  the   statute  while   the   trust   re- 
lation continues.  II.  §  1987. 

diversion  of  such  fund  bv  unlawful  consolidations    I.  §  349. 

liability  of  consolidated  company  in  equity  for   debts  °1  P'-|_^f  ^"^/^g^- 
panies  to  extent  of  assets  received,  I.  §?!  3/.J,  3/6.  3m,  379,  380,  382, 

38.3 
saving  in  favor  of  rights  of  hova  fide  purchasers,  I.  §§  377,  378. 
injunction  against  removing  fs=et-  of  corporation  out  of  ^^^^  -tate   i   Mj9^. 
commence  business  before  capital  filled  up,  a  fraud  on  the  public.  II,  §  1<40. 
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TURNPIKE  CORPORATIONS, 

powers  ascribed  and  denied  to   turnpilce  corporations,   V,   §§  5904-5942 

powers  in  respect  of  establishing  a  route,  V,  §   5904. 
changing  the  route  and  termini,  V,  §  5905. 
building  road  upon  the  public  higliway,  V,  §  5906. 
protecting  right  of  way  from  encroacliment,  V,  §  5907. 
manner  of  constructing  the  road,  V,  §  5!j08. 
liable  for  damages  inflicted  in  building  the  road,  V.  §  5909. 
right  to  erect  toll-gates  at  particular  places,  V,  §§  5910,  5911. 

right  to  erect  toll-houses,  dig  wells,  etc.,  upon  right  of  way,  V.  §  5912. 
whether  can  change  its  gates  after  having  erected  them,  V,  §  5913. 
.     right  to  demand  and  enforce  payment  of  tolls,  V,  §g   5914,  5915. 
at  what  time  the   right  to  demand  toll  arises,  V,   §   5914. 
right  to  demand  tolls  for  the  whole  distance  from  gate  to  gate,  V, 

§  5915. 
whether  toll  demandable  for  traveling  between  two  gates,  V,  §  5916. 
right  to  demand  payment  of  toll  in  advance.  V,  §  5917. 
power  to  detain  travelers  for  non-payment  of  toll.  V,  §  5918. 
fraudulent  evasion  of  the  pajmient  of  tolls.  V.  §  5919. 
exemptions  from   payment  of  tolls,  V,   §   5920. 

persons  carrying  United  States  mail,  V.  §  5020. 
owner  of  fee  no  right  of  free  pas-^age.  V,  S  5!)20. 
effect  of  failure  of  corporation  for  twenty  years  to  enforce  tolls. 

V,  §  5920. 
construction  of  statutes  creating  such   exemptions,  V.   §§   5921- 

592.3. 
construction  of  contracts  creating  such  exemptions,  V,  §  5924. 
no  right  to  charge  unreasonable  tolls,  V,  §  5925. 
forfeiture  of  franchise  for  exacting  illegal  tolls,  V.  §  5926. 
right  to  exact  tolls  within  cities  and  towns,  V,  §  5927. 
vehicles,  how  rated  for  tlie  purpose  of  lolls.  V,  §  5928. 
penalties  against  toll-gatherers.  V,  §  5929. 
actions  to  recover  tolls.  V,  §  59.30. 
defenses  to  such  actions,  V,  §  5931. 

whether  a  defense  that  the  road  is  not  properly  constructed  or   re- 
paired. V,  §  5932. 
actions  to  recover  back  tolls  illegally  exacted,  V,  §  5933. 
penalties    for    forcibly    passing  "toll-gates    without    paying    toll     V 
§  5933a.  i-  ^     s  '       > 

breaking  toll-gate  and  passing,  V,  §§  5934.  5935. 
penal  liability  of  turnpike  companies'  officers,  V,  §  5936. 

indictable  for  failure  to  keen  road  in  repair,  V,  §  5936.      ' 
corporation  liable  for  suffering  its  road  to  get  out  of  repair,  V,  §  5937. 

enjoined  from  collecting  tolls  in  such  cases,  V,  §  5937. 
effect  of  abandonment  of  its  road  by  a  turnpike  company,  V,   §   5938. 
the  same  becomes  a  free  public  highway,  V.  §  5938. 
cannot  thereafter  complain  that  a  telegraph  or   telephone  has   been 

established  thereon,  V.   §   5938. 
whether  by  reorpanizing  may  prolong  its  franchises,  V,  §  5938. 
voluntary  abandonment  of  road  good  ground  for  forfeitinf^  its  fran- 
chises. V.  §  5038. 
what  will  be  evidence  of  an  abandonment,  V,  S  5039. 
mere  delay  in  construction  is  not.  V,  §  5939. 
suffering  a  railroad  company  to  build  its  road  upon  its  toll-road 
is.  V.  §  5939. 
public  proceeding  to   vacate  turnpike   roads   and  open   them   as   common 
highways,  V,  §  5940. 
under  the  power  of  eminent  domain,  V,  §  5940. 
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acts  which  turnpike  companies  may  and  may  not  do,  V,  §  5941. 
may  purchase  road  already  built,  V,   §   5941. 
when  cannot  lend  out  its  money  lor  profit,  V,  §  5941. 
power  of  turnpike  corporations  as  depending  upon  a  valid  organization, 

V,  §  5942. 
power  of  turnpike  corporation  to  hold  land,  V,  §  5811. 
other  matters  relating  to  turnpike  corporations : 
statutes  authorizing  incorporation  of,  I,  §  185. 
directors  of,  empowered  to  make  by-laws.  I,  §   997. 
way  of,  may  be  condemned  for  a  railroad,  IV,  §  5617. 
lialsility  of,  for  negligence,  V,  §  6358. 

liability  of,  for  failing  to  keep  their  roads  in  repair,  V,  §   6360. 
duty  implied  from  demanding  tolls.  V.   §   6360. 
must  keep  road  reasonably  safe  for  travel,  V,  §  6360. 
whether  traveler  estopped  by  u-ing  the  'oad,  V,  §  6360. 
must  keep  every  part  of  road  safe,  V,  §  6360. 
not  insurer,  but  botmd  to  ordinary  care.  V.  §  63''0. 
break-down  of  bridge  through  slow  decay.  V.  §  6360. 
contributory  negligence  of  traveler,  V,  §  6360. 

traveler  overloadin<?  bridcre.  V,  §  6360. 
when  to^vn  not  liable,  V,  §  6360. 
notice  to   turnpike   companies   of   defects   in   their   road   which   they   are 
bour.d  to  repair,  V,  §  523.''>. 
notice  to  the  officer  whose  duty  it  is  to  repair  or  communicate  notice 
to  the  company.  V,  §  5235. 
acceptance  of  tolls  prevents  turnpike  companies  from  denying  its  obliga- 
tion to  repair,  V,  §  5267. 
when  protected  against  unlawful  competition  of  "  shunpikes,"  V,  §  5404. 

when  a  "  shunpike  "  enjoined  as  a  public  ntiisance,  V,  §  5404. 
effect  of  dissolution  of  corporation   upon   secondary  franchises,   such  as 

rights  of  way,  etc.,  V,  §  6747. 
when  receivers  appointed   to   sequester   earnings   of  turnpike   companies, 

V.  §  6837. 

franchises  of,  protected  by  injtmction.  VI.  §  7776. 

property  of,  devoted  to  other  than  public  duties  subject  to  attachment, 

VI,  §  7797. 

section  of  roadbed  of.  not  subject  to  execution,  VI,  §  7854. 
nor  hotise  of  toll-collectors,  VI,  §  7854. 
TURNPIKE  ROADS, 

validitv  of   statute   subjecting  turnpike   roads   to   public   inspection,   IV, 

§  5ol9.  . 
may  be  condemned  for  public  highway,  IV,  §§  5616,  5618. 
may  be  aided  by  municipal  subscriptions,  I,  §  1115. 

u. 

uberri:ma  fides, 

rule  of.  imposed  upon  directors  and  trustees  of  corporations.  III,  §  4010. 
ULTRA  VIRES  ( see  also  Agents  ;  Directors  ;  Officers  ;  Powers  ;  Toets  ) , 
corporate  poiccrs  and  the  doctrine  of  ultra  vires,  IV,  §  5638;  V,  §  6042. 
corporate  powers  in  general.  IV,  §§  5038-5652. 

interpretation   of  charters   tcith  reference  to  corporate  poicers,   IV, 

§S    5656-5691. 
financial  poicers  of  corporations,  IV,  §§  5696-5725. 
poicers  relating  to  negotiable  jtaper,  lY,  S§  5730—5764. 
powers    relfitina    to    the    ownership    and    transfer    of    property,    V. 
§§  5770-5829. 
potter    in    take    and    hold    land    and    transmit    title    thereto.    V, 
§§   5770-5821. 
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corporati'  poivcrx  —  ixjiccr  to  take,  hold  and  transfer  personal  property, 
V,  §§   5827-5829. 
power  to  do  various  enumerated  acts,  V,  §§  5832-5840. 
potccrs  ascribed  and  denied  to  particular  corporations,  V,  §§   5840- 
5963. 
to  insurance  corporations,  V,  §§  5849-5801. 
to  railroad  corporations,  V,  §§  5805-5901. 
to  turnpiJce  corporations,  V,  §§   5904-5942. 
to  miscellaneous  corporations,  V,  §§  5948-5903. 
the  doctrine  of  ultra  vires,  V,  §§   5967-0042. 

nature  and  extent  of  this  doctrine,  V,  §§  5907-0009. 
theories  under  which  its  application  is  denied,  \,  ^§  6015-0042. 
of  corporate  poivers  in  general,  IV,  §§  5638-5052. 

corporations  have  no  powers  except  those  expressly  granted  or  necessarily 
implied,  IV,   §   5038. 
.  can  do  no  acts  not  authorized  by  their  charters  or  governing  statute-, 

IV,  §  5639. 
subiect  to  the  same  inferences  and  intendments  as  natural   persons, 

IV,  §  5040. 
have  implied  power  to  carry  into  effect  the  purposes  of  their  creation, 

IV,  §  5641. 
have  implied  power  to  do  whatever  is  necessary  to  effectuate  their 
express   powers,   IV,   §    5042. 
instances  of  corporate  powers  implied  under  this  rule,  IV,  §  5043. 
presumption   that   corporate   acts   are   within   the   corporate   powers,   IV, 
§  5044. 
circumstances    under    which    the    presumption    does    not    arise,    IV, 
§  5044. 
limits  of  the  power  of  corporations  to  make  contracts,  IV,  §  5045. 
powers  of  corporations  as  founded  upon  or  affected  by  custom,  IV,  §  5040. 
corporations  held  to  a  reasonable  exercise  of  their' powers,   IV,   §   5047. 
validity    of    contracts    as    depending    upon    consent    of    stockholders,    IV, 

§  5048. 
power  of  corporations  to  deal  with  their  own  stockholders,  IV,  §  5049. 

and  with  their  own  directors,  IV,  §  5650. 
powers  of  de  facto  corporations,  IV,  §  5651. 

status  of  contracts  of  unconstitutional  corporations,  IV,  §   5052. 
as  to  tlie  doctrine  of  tiltra  vires,  V,  §§  5907-0042;   VII,  §§  8308-8331. 
nature  and  extent  of  this  doctrine,  V,  §§  5907-0009. 
theories  under  which  its  application  is  denied,  V,  §§  0015-0042. 
nature  and  extent  of  tliis  doctrine,  V,  §§  5907-6009. 
presumption  that  corporations  act  within  their  powers,  V,   §   5907. 
consequences  of  this  presumption,  V,  §  5907. 
interprets  corporate  contracts  favorably.  V,   §   5907. 
casts   the   burden   of   proof   upon   the   party   denving   the   power,   V, 
§   5907. 
general  statement  of  the  doctrine  of  ultra  vires,  V,  §  5908:  VII,  §  8308. 
how  the  doctrine  was  started  and  was  misapplied  in  growing,  V,  §  5909. 
judicial  statements  of  the  reasons  on  which  the  doctrine  rests,  V,  §  5970. 

comments  on  these  statements  of  doctrine.  V,  §   5971. 
doctrine  that  persons  dealing  with  corporations  are  bound  to  take  notice 
of  their  powers,  V,  §^5973:  VII,  §  8309. 
and  of  the  powers  of  their  officers  and  agents,  V,  §  5974;  VII,  §  8310. 
contrary  rule  that  corporations  are  boimd  by  the  acts  of  their  agents 
within  the  limits  of  authority  which  they  are  held  out  as  possess- 
ing, and  that  the  public  are  not  bound  by  secret  instructions,  VII, 
§  8311. 
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doctrine   in   dealing  witli   corporations  —  public   not   bound  by  corporate 

by-laws  in  the  absence  of  knowledge  of  them,  ^  il,  §  8312. 

but"^  customer  having  knowledge  of  limitation  of  power  of  agent  deals 

with  him  at  his  peril,  VII,  §  8313. 

extreme  doctrine  that  ultra  vires  acts  are  deemed  '•  unlawful,"  V,  §  5972. 

and  that  every  ultra  vires  act  is  contrary  to  public  policy  and  void, 

VII,  §  8314. 
and  that  the  assent  of  all  the  shareholders  does  not  cure  an  ultra 
vires  act,  VII,  §  8315. 
distinction  betAveen  contracts  wholly  outside  of  the  power  of  the  corpora- 
tion and  those  outside  of  it  in  a  given  particular,  or  through  some 
undisclosed  circumstances,  V,  §§  5975-5977;  VII,  §  8316. 
illustrations  of  this  doctrine,  V,  §§  5976,  5977. 
distinction  between  a  want  of  power  and  a  want  of  the  necessary  for- 
mality in  executing  a  power,  V,  §  5978. 
distinction  between  an  entire  want  of  power  and  a  misuse  of  power,  VII, 
§   8316. 
this   distinction   discussed   at   large   by   ]\Ir.    Circuit   Judge   Jenkins, 
VII,  §  8316. 
when  the  public  may  rightfully  presume  that  a  corporate  act  was  regu- 
larly done,  VII,  §  8317. 
doctrine  of  nltra  vires  not  allowed  to  defeat  justice,  VII.  §  8318. 
ultra  vires  contracts  enforceable  which  do  not  involve  moral  guilt,  VII, 
§  8319. 
otherwise   as   to   contracts   which    are   immoral,   contrary   to    public 
policy,  forbidden  by  constitutional   or   statutory   inhibitions,   etc., 
VII,  §  8320. 
what  if  the  illegality  is  known  to  both  parties,  V,  §  5985. 
contracts  prohibited  by  the  by-laws  of  the  corporation.  V,  §  5986. 

effect  of  bv-laws  on  contracts  with  the  members  of  the  corporation, 
V,  §  5987. 
what  bv-laws  the  corporation  may  enact  affecting  the  rights  of 
members.  V,  §  5988. 
by-laws  overruling  the  discretion  of  directors,  V,  §  5989. 
by-laws  are  evidence  against  the  corporation,  V,  §  5990. 
invalidity  of  by-laws  in  excess  of  the  powers  embraced  in  the  articles 
of  incorporation,  V,  §  5991. 
distinction  between  tortious  and  contractual  liability  for  ultra  vires  acts, 

V,  §  5992. 
torts  committed  in  the  prosecution  of  an  ultra  vires  business,  V,  §  5993. 
constitutional  prohibitions  against  ultra  vires  acts,  V,  §   5994. 
obligations  imposed  in  favor  of  third  narties  by  the  charter,  V,   §  5995. 
assuming  power  by  claiming  it  in  articles  of  incorporation,  V,  §  5996. 
power  exercised  by  a  majority  of  the  stcckholdevs.  V.  §  5997. 
contracts  by  which  corporations  abneirate  their  public  duties,  V,  §  5998. 
right  to  disaffirm  after  part  performance,  V,  §  5999. 
continuing  duty  of  rescission,  V,  §  5999. 

csppf'inlly  in  case  of  contracts  abnegatingr  public  duties,  V,   §   6000. 
or  those  otherwise  opposed  to  public  policy.  V.  §  6001. 
or  which  involve  a  continuing  violation  of  law.  V,  §§  6000-6002. 
riijht  of  disaffirmance  predicated  upon  doing  justice  to  the  other  party, 

~V.  §  6003. 
right  of  the  other  partv  to  recover  what  he  has  lost  after  disaffirm- 
ance. V.  §§  6004'  6005;   compare.  VI,  §  7386. 
illustration*  in  the  case  of  invalid  municipal  bonds,  V,  §  6005. 
holder  may  recover  what  he  has  advanced  in  an  action  against 
the  corporation  for  money  had  and  received,  V,  §  6005 ;   com- 
pare. VI.  §  7386. 
ultra  vire.i  contracts  not  allowed   to  stand  as  security  for  damages  for 
refusal  of  further  performance,  V,  §  6006. 
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estoppel  against  the  corporation  when  it  has  received  the  benefit  of  the 
contract,  V,  §§  5833,  6007,  6015,  6016,  6018,  6019.  6082;  VII,  §  8321. 
doctrine  that  the  corporation  is  not  so  estopped.  V.  §  0007. 
doctrine  that  the  individual  is  not  estopped  in  such  eases,  V,  §  0008. 
no  estoppel   where  tlie  other   contracting  party  knew   that   tlie   con- 
tract was  ultra  vires,  V,  §  6009. 
theories  under  u-hich   the  application   of  the  doctrine  of  ultra  vires   is 

denied,  V,  §§   0015-6042. 
estoppel  to  plead  ttltra  vires,  V,  §  6015. 

-  not  allowed  while  retaining  the  benefits  r,f  thp  contract    V    §§  5833 
6007,  6015,  0016,  6018,  0019.  6082;  VII,  §  8321. 
or  where  the  other  party  has  acted  to  his  disadvantage,  V,  §^  6017. 
6019.  t,         ,     . 

-  illustrations  of  the  doctrine  that  corporation  is  estopped  where 
it  has  received  the  benefit.  V,  §§  0018.  0019. 
estoppel  extends  to  privies  of  corporation,  V,  §  0020. 
_____...-  to  those  succeeding  to  its  rights  with  notice,  V,  §  6020. 

.- ^must  restore  what  lias  been  received  under  the  contract,  V,  §  6020. 

^^^    the  other  party  estopped  when  he  has  received  the  benefit,  V,  §  0021. 

or  where  the  corporation  has  acted  to  its  disadvantage,  V,  §  00:?'^. 

estoppel  where  the  contract  has  been  fully  executed  on  both  sides   V 

§  0023. 
rights   governed  by  the  maxim   in  pari   delicto,   potior  est   conditio 

defendentis,  V,  §  0023. 
rule  where  the  contract  has  been   fullv  executed  on   either   side    V 
§  6024.  ■  ■      ' 

where  something  further  unlawful  must  be  done,  V.  §  6024. 
where  the  plaintiff  does  not  require  the  aid  of  the  illegal  contract 
to  make  out  his  case,  V,  §  6024. 
corporation  estopped  where  the  contract  has  been  executed  by  the 
party  contracting  with  the  corporation,  V,  §  0025:  VII.  §  8322. 
and  the  corporation  had  nothing  to  do  but  pay  the  consideration 

money,  V.  §  0025. 
when   insurance   company   bound   to   pay   under    an   ultra    vires 

policy.  V,  §  6025. 
when  corporation  bound  to  pay  for  its  own  stock  which  has  been 
unlawfully  purchased.  V,  §  0025. 
rule  where  the   contract  has   been   executed  by   the  corporation     V 
§  0020.  '  '       ' 

estoppel  in  favor  of  bona  fide  holders  of  commercial  paper,  V,  §  6027. 
does  not  arise  where  there  is  an  entire  want  of  power,  V,  §  6027. 
as  in  case  of  a  mere  forgery,  V,  §  6027. 
applies  where  the  corporation  had  power   to  execute  the   paper 

for  any  purpose.  V.  §  6027. 
applies   in   ease   of   paper   fraudulently   transferred   to    innocent 
purchaser,  V,  §  6027. 
doctrine  that  violations  of  charter  or  want  of  corporate  power  cannot  be 
set  up  collaterally,  but  only  by  the  state,  V,   §§  6028-0039. 
_  ^        cases  in  which  this  doctrine  has  been  anplied.  V.  §  OO'JO 

who  may  set  up  such  violations  or  want  of  power,  V,  §§  6030,  6031. 
illustrative  cases,  V,  §  6031. 

Avhen  stockholders  may  be  and  when  they  mav  not.  V.  §  0032. 
doctrine  that   the  question   whether   a   corporation   has   acted   ultra 
_  wVe<?  can  be  raised  by  the  state  alone.  V,  §  0033. 
limitations  of  this  doctrine  and  exceptions  to  it,  V.  §  6034. 
expressions  and  applications  of  this  doctrine.  V.  §  6035. 
whether  it  can  be  harmonized  with  the  doctrine  of  ultra  vires, 

V.  §§  0036-6039. 
further  anplication  of  the  princinle  that  want  of  power  can  be  set 
up  by  the  state  alone,  V,  §§  6037-6039. 
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borrowers  cannot  keep  the  money  and  plead  ultra  virei?,  V,  §  6040. 

lender  may  recover  the  money  loaned  although  the  security  may  be 
void,  V,  §  G040. 
may  recover  in  an  action  in  assumpsit  for  money  had  and  re- 
ceived, V,  §  6040. 
persons  advancing  money  to  corporations  not  bound  to  see  to  its  proper 
application,  V,  §  G041. 
are  protected  if  they  have  no  knowledge  of  an  unlawful  purpose,  V, 
§  G041. 
other   cases   in  which   the   courts   have   refused  to   admit  the  defense   of 
ultra  vires.  V,  §  6042. 
other  holdings  involving  the  doctrine  of  ultra  vires: 

rio-ht  of  subrogation  in  respect  of  ultra  vires  debts,  V,  §  5979. 

contracts  between  two  corporations  must  be  within  the  powers  of  both, 

V,  §  598U. 
contracts  which  are  void  in  part  and  good  part,  V,  §  5981. 
exercise  of  a  power  which  has  been  already  exhausted,  V,  §  5982. 
when  money  paid  on  tiltra  vires  contracts  may  be  recovered  back,  V, 

§§  598.3,  5984. 
assio'nee  of  corporation  estopped  by  receiving  consideration  of  ultra  vires 
^    contract,  VII,  §   8323. 

cases  where  no  estoppel  arises  under  this  rule,  VII,  §  8324. 
plea  of  ultra  vires  available  in  so  far  as  the  contract  remains  executory, 

VII,  §  8325. 
rule  where  question  of  ultra  vires  arises  collaterally,  VII,  §  8326. 
other   instances   in  which  the   plea   of    ultra   vires   is   not  available,   VII, 

§  8327.  .  ,  .        1.     . 

oblio-ations  incurred  by  corporations  while  engaged  in  an  ultra  vires  busi- 
ness, enforceable,  VII,  §  8328. 

merger  of  ultra  vires  contracts  in  a  judgment,  VII,  §  8329. 

rio'ht  of  stockholder  to  have  ultra  vires  transaction  set  aside,  VII,  §  8330. 

ri^ht  to  rescind  ultra  vires  contract  lost  by  laches,  VII,  §  8331. 

po^'wer  of  railroad  company  to  contract  to  promote  the  business  of  another 
such  company,  V,  §  5875. 

as  to  ultra  vires  railway  leases,  V,  §§  5880-5892:  see  also  Leases. 

defense  of  ultra  vires  not  available  against  bona  fide  purchasers  of  corpo- 
rate bonds  for  vnlue.  V.  S  6060. 
doctrine  illustrated  in  the  case  of  fraudulent  overissues,  V,  §  60/0. 

mortgages   contrary  to   statutory   prohibitions   deemed   void   in   toto,   V, 

creditors   not   thereby  estopped   from   pursuing   their   ordinary  legal 
reniedies.  V.  §  6167. 
estoppels   in    respect  of   mortgages   of   property   acquired    ultra   vires,   V, 

§6160.  .  .  .,    •      1      X      1-     -x 

mortfraue^  of  corporations  to  secure  debt^  m  excess  of  their  charter  limits, 

V.'§   6161.  ,       , 

whether  pronertv  acquired  by  a  corporation  through  ultra  vires  arrange- 
ments will  pass  under  its  mortgage.  V,  §  6190.  ^  ,     ,     ^r   <,<:  ^o^n 
doctrine  of  ultra  vires  has  no  application  to  the  law  of  torts,  V,  §§  6279- 
6282. 
corporations  are  liable  for  ultra  vires  torts,  V,  §§  6279-6282. 

receivers  of  corporations  so  liable,  V,  §  7156. 
corpo'-ations  liable  for  torts  which  are  ultra  vires  in  the  sense  of  being 

gratuitous  or  unnecessary,  V,  §  6282. 
no  defense  that  the  tort  Avas  ultra  vires  the  agent,  V,  §  6283. 
whether  corporation  liable  for  deceit  of  officer  or  agent  when  acting 

itlti-a  vires.  V.  §  6329. 
corporations  liable  for  negligence  in  the  performance  of  ultra  vires 
act,  V,  §§  6347,  6353. 
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right  of  corporation  to  withdraw  from  an  unlawful  combination  in  re- 
straint of  trade,  V,  §  6403. 
and  to  have  legal  process  in  recovering  its  property  from  the  govern- 
ing body  of  such  combination,  V,  §  6403. 
power  of  a  corporation  to  transfer   its  assets  to  a   new  corporation,   V, 
§§  6541-6551;  and  see  Fraudulent  Conveyanoes. 
circumstances  under  whicli  such  transfers  are  ultra  vires,  V,  §  6540. 
right  of  a  stockholder  to  have  tlie  corporation   wound  up   where   it   has 

embarked  in  an  uJira  vires  business,  V,  §  6608. 
in  distribution  of  assets  of  insolvent  corporations,  lawful  debts  preferred  to 

ultra  vires  debts,  V,  §  7072. 
when  corporation  may  abandon  tdtra  vires  paper  and  sue  for  money  had 

and  leceived,  VT,  s'7386;  compare,  V,  §  0005. 
injunctions  against  ultra  vires  acts  of  corporations  injurious  to  private 

right,  VI,  §  7768. 
injunctions  against   ultra  vires  acts  of  corporations   injurious   to  public 

right,  VI,  §  7774. 
corporation  liable  to  forfeiture  of  charter  for  usurpation  of  powers,  VII, 

§  8399. 
liability  of  stockholders  where  one  corporation  attempts  to  hold  shares  in 

another,  I,  §  1110. 
estoppel  against  shareholder  to  set  up  that  shares  are  xdtra  vires,  when 
sued  for  assessment,  II,  §§   1883-1889. 
as  where  the  capital  has  been  i'lcreased.  II,  §§  1885    1886. 
or,  in  case  of  a  void  consolidation,  II,  §§  1887,  1888. 
no  defense  to  actions  for  assessment,  tliat  corp(jiation  engaged  in  ultra 

vires  business,  II,  §§  1968.  1969. 
ultra  vires  shares,  transfer  of,  not  compelled  in  equity,  II,  §  2434. 
liability  of  stockholder  for  ultra  vires  acts  of  corporation.  III,  §  2939. 
stockholders  entering  upon  an  unauthorized  business  liable  as  part- 
ners, III,  §  2939. 
stockholders  not  personally  liable  for  ultra  vires  debts  of  corporation, 
III,  §§  2945,  3115;  "compare.  III,  §  3734. 
except  under  circumstances  of  estoppel,  III,  §  3115. 
transfers  of   shares  made  without   power,   to  escape   liability,   void.   III, 
§   3262. 
as  where  the  directors  give  their  consent  without  power  so  to  do.  III, 

§  3263. 
corporation  cannot  become  purchaser  of  its  own  shares,  III,  §  3276. 
except  to  secure  debt  due  to  it,  III,  J?  3277. 
shares  so  pledged  do  not  merge,  III,  §  3277. 
but  must  be  re-issued,  HI,  S  3277. 
effect  of  ultra  vires  acts  of  directors,  III,  §  3999. 

what  if  the  particular  act  is  prohibited  by  positive  law,  III,  §  3999. 

ratification  of  such  acts.  III.  §  3999. 

acquiescence  in  such  acts,  HI,  §  3999. 

validitv    of    contracts    between    two    corporations    having    the    same 

directors,  III,  §§  4079-4087. 
liability  of  directors  for  acts  in  excess  of  their  authority,  III,  §§  4109, 
4135. 
whether   liable   for   mistaking   the   extent   of   their    powers,   III, 
§  4109. 
liable  for  doing  acts  prohibited  by  governing  statute,  III,  §  4109. 
actins'  beyond  their  powers,  liable  as  insurers.  III,  §  4109. 
whether  exonerated  by  acting  on  advice  of  counsel.  III,  §  4109. 
liable  for  a  breach  of  an  implied  warranty  of  authority.  Ill,  §  4135. 
liability  of  directors  for  statutory  defaults  where  the  debt  of  a  cor» 
poration  is  ultra  vires,  III,  §  4187. 

8014 


INDEX.  Ultra  vires 

ULTRA  VIRES  —  ('Contintied) . 

eflect  of  —  innof-ent  purchaser  of  ultra  rirrs  commercial  paper  may  enforce 

statutory  liability  of  directors.  Ill,  §  4190. 
shareholders'   suits  in  equity  to   restrain   ultra  vires  acts,   IV,   §§   4491, 
4519. 
acts  of  majority  in  fraud  of  minority,   or  oppressive,   enjoined,   IV, 
§  4517. 
single  stockholder  entitled  to  such  an  injunction,  IV.  §  4520. 
and   without   requestiufr  the  directors   to   bring   actions   against 
themselves.  IV,  §  4521. 
injunctions    against    unlawful    and    v.ltra    vires    consolidations,    IV, 

§   4528. 
other  acts  Avhich  equity  will  enjoin,  IV,  §  4532. 
personal  liability  of  the  pieside?it  on  liis  ultra  vires  contracts.  IV.  §  4676. 
officers  of  corporations  not  allowed  compensation  for  acts  prohibited  by 

law.  IV.  §  4709. 
liability  of  a  bank  for  the  ultra  vires  torts  of  its  cashier,  IV,  §  4825. 

ultra  vire^  torts  done  in  pursuance  of  ordfrs  of  directors,  IV,  §  4S25 
bank  liable  for  acts  of  cashier  wliich  are  ultra  vii-es  in  a  secondary 
sense.  IV,  §  4825. 
ratification  of  such  acts,  IV,  §  4825. 
doctrine  that  the  power  of  an  agent  of  a  corporation  cannot  exceed  the 
power  of  the  corporation,  IV,  §  4900. 
doctrine  that  the  power  of  such  an  agent  end*  with  the  power  of  the 
corporation  —  with  its  dissolution.  IV,  §  4901. 
personal  liability  of  corporate  officers  and  agents  upon  ultra  vires  contracts 
made  by  them,  IV,  §  4994. 
not  liable  on  the  contract,  but  liable  for  damages  for  the  ^v^ong,  IV, 

§  4994. 
liable  on  the  principle  of  breach  of  warranty  of  agency.  IV,  §  4994. 
when  corporations  estopped  from  setting  up  want  of  power  in  their  officers 

to  make  a  given  contract.  IV,  §  5250. 
when  corporation  estopped  from  repudiating  the  acts  of  its  officers  within 

the  apparent  scope  of  their  powers.  IV.  §  5251. 
the  powers  of  corporations  construed  with  special  reference  to  their  im- 
plied   financial    powers,    IV,    §§    5090-5725;    .see    for    greater    par- 
ticularity. Powers. 
powers    relating    to    negotiable    paper,    IV,    §§    5730-5704;    and    see 

Negotiable  Paper. 
consequences  under  English  law  of  a  corporation  borrowing  without 

power,  IV,  §  5702. 
whether  corporation  which  has  had  the  benefit  can  repudiate  its  ob- 
ligation of  pajTiient.  IV,  §  5702. 
rights  of  creditors  of  corporations  where  debts  are  created  in  excess 

of  the  statutory  limit,  IV.  §  5705. 
power  of  corporations  to  lend  on  partictilar  securities.  IV.  §  5713. 
doctrine  tliat  the  corporation  can  recover  the  money  unlawfully  loaned 
in  an  action  for  money  had  and  leceived,  IV,  §  5714. 
what  if  the  loan  was  prohibited  by  positive  law.  IV.  §  5714. 
ultra  vires  commercial   paper  good  in   the  hands  of   bona   fide  pur- 
chasers for  value,  IV,  §  5737. 
except   whe"e  there   is   an   enti''e  want   of   power   to   issue   such 
nefrotiable  paper.  TV.  §  5737. 
illustrations  of  the  principle.  IV,  §  5738. 
effect    of    i-siiing   negotiable    paper    prohibited    by   statute.    IV. 
§  5743. 
bona  fide  purchasers  of  such  paper  not  protected,  IV,  §  5743. 
power  of  corporations  to  take  negotiable  secn-itie-.  IV,  §  5748. 

to  deal  in  notes  and  bills  of  ex^-hanffe.  IV.  §  5748. 
refinement  that  debt  may  exist  while  ieeurity  is  void,  IV,  §  5748. 
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ULTRA  VIRES —( Contimied ) . 

the  powers  of  corporations  —  liability  of  indorsers  of  vltra  vires  corporate 
paper,   IV,    §   5760. 
warrant  that  the  paper  has  been  executed   in  proper  form,  IV, 
§  5760. 
corporation    cannot    repudiate    unauthorized    contracts    after    accepting 

benefits  thereunder,  IV,  §  5258. 
when  stockholders  estopped  from  pleading  ultra  vires,  in  respect  of  con- 
ti-acts  with  the  corporation,  IV,  §§  5271,  5273. 
when  transferees  of  stockholders  are  so  estopped,  IV,  §   5272. 
whenever  transfei'or  estopped,  IV.   §   5"i7-. 
persons  contracting  with  a  corporation  estopped  to  deny  its  power  to  make 

the  contract,  IV,  §  5274. 
what  tilira  vires  acts  may  be  validated  by  acquiescence  and  ratification, 

see  generally,  IV.  §§  5285-5329:  more  especially    Ratification. 
acts  ultra  vires  the  corporation  not  validated  by  ratification,  IV,  §  5288. 
as   to  iiltrn  vires   consolidations,   see   Consolidation   of   Corporations; 

especially,  I,  §§  313,  314,  315,  31G,  317,  318. 
as  to  ultra  vires  forfeitures  of  shares,  see  Forfeitt'RES  of  Siiat!ES. 
payment  of  dividends,  when  ultra  vires,  II,  §  2152:  and  see  Dividends. 
as   to   the   powers   of   officers   and   agents   of   corporations,   see   AGENTS; 

Officers;  Directors. 
as  to  the  power  of  corporations  to  do  various  acts,  see  Powers  of  Cor- 
porations. 
effect   of   foreign  corporations   doing   business   icithin   the  state  without 
domestic  authorization  or  contrary  to  domestic  law,  upon  the  validity 
of  its  contracts   and   right   of  action    thereon,   VI,    §§    7950-7970;    and 
see  more  especially.  Foreign  Corporations. 
UNADVANCED  MEMBER, 

in  a  building  and  loan  society,  VII,  §  8704. 

)iafht  of  withdiawal   restricted  to  unadvanced  members,  VII,   §   8734. 
UNALLOTTED  SHARES, 

release  of  subscriber  ultra  vires  in  respect  of  shares,  although  not  allotted 
to  him,   11,    §    1531. 
UNCALLED  CAPITAL, 

power  of  corporations  to  mortgage  or  pledge  their   uncalled   stock   sub- 
scriptions, V,  §§  6149,  6150;  VII,  §  8591. 
power  to  mortgage  "  properties  or  rights  "   includes   power   to  mortgage 
uncalled  capital,  V,  §  6177. 
UNCONSTITUTIONAL  CORPORATIONS, 

status  of  the  contracts  of  unconstitutional  corporations,  IV,  §  5652. 
UNDERGROUND  WIRES, 

validity  of  statute  compelling  electric  wires  to  be  put  under  ground,  IV, 
§  5499. 
"  UNDERTAKING," 

mortgage  of  the  "undertaking"  in  English  law,  V,  §  6151. 
UNDISCLOSED   PRINCIPAL, 

corporation  suing  upon  contract  made  with  its  agent  without  disclosing 

his  principal,  VI,  §   7591. 
when   corporation   not  chargeable   for  unauthorized   act   of   its   president 
under  this  doctrine,  IV,  §  4616. 
rights  and  liabilities  of,  in  the  case  of  a  contract  for  a  corporation  not 
disclosed,  IV,  §  5027. 
doctrine  of,  not  applicable  to  commercial  paper,  IV,  §§   5027.  5126. 
effect  of  agent  signing  contract  for  corporation  in  his  own  name  and  with- 
out disclosing  his  agency,  VII,  §  8427. 
contracts    signed   by   agent   with    individual    name    and   official    addition 
deemed  the  contract  of  the  corporation,  VII,  §  8428. 
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L^T)IVIDED  EAENINGS, 

when    deemed    capital    as    between    life-tenant    and    remainder-man,    II, 
§  2209 ;  and  see  Dividends. 
rNDIVIDED  INTEREST, 

action  of  shareholder  to  recover  undivided  interest  in  assets  of  the  com- 
pany, IV,  §  4445. 
when  'maintain  such  action  against  other  members,  IV,   §  444.5. 
when  maintain  assumpsit  against  president,  IV,  §  4445. 
UNIFORM  LAWS, 

as  to  the  uniform  operation  of  statutes  regulating  tolls  and  charges,  IV, 
§  553S. 
UNIFORM  TAXATION. 

application  of  provisions  in  state  constitutions,  requiring  all  taxation  to 

be  uniform,  VI,   §   8091. 
what  constitutional   prohibition  not  applicable  to  the  taxation  of  fran- 
chises, IV,  §  5557. 
I^NINCORPORATED  ASSOCIATION.     See  Voluxtary  Associatiox. 
UNION  DEPOT  CO.AIPANIES, 

statutes  authorizing  incorporation  of,  I,  §   189. 
UNITED  STATES, 

devises  to  the  United  States,  V,  §  5785. 

when  not  a  preferred  creditor  of  insolvent  national  bank,  VI,  §  7311. 
no  relief  against  United  States   in  actions  against   Comptroller   of  Cur- 
rency or  receiver  of  insolvent  national  bank,  VI,  §  7321. 
riglit  of  removal  of  action  arising  under  law  of  the  United  States  from 

state  to  federal  court,  \I,  §  7477. 
states  cannot  tax  foreign  corporations  which  are  agencies  of  the  United 

States,  Vi,  §  8092. 
securities  of  the  United  States  not  taxable  by  the  states  without  consent 
of  Congress,  VI,  S  8093. 
UNITED  STATES  CORPORATIONS.     See  National  Corporations. 
UNITED  STATES  COURTS, 

remedy  in,  to  charge  directors  for  statutory  defaults  is  in  equity.   III, 
§  4310. 
UNITED  STATES  INTERNAL  REVENUE. 

taxation   of    shareholders    in    distillery    companies    under    L'nited    States 
internal  revenue  laws,  II,  §  2805. 
LTSTITED  STATES  MAIL, 

carrier  of,  exempted  from  the  payment  of  tolls,  V,  §§  5918,  5920. 
UNIVERSITY, 

when  deemed  a  public  corporation,  I,  §  25. 
when  not  deemed  a  corporation  at  all,  I,  §  25,  note  3. 
statutes  permitting  incorporation  of,  I,  §   17(5. 
directors  of,  empowered  to  make  by-laws,  I,  §  979. 

validity  of   statutes   forbidding   the   sale   of   intoxicating   liquors   in   the 
neighborhood  of  educational  institutions,  IV,  §  5482. 
UNJUST  DISCRIMINATION.     See  DiscRiiiiXATiox. 
UNLAWFUL  CORPORATIONS, 

defense  that  the   plaintiff  corporation  was  organized   for   unlawful   pur- 
poses, VI,  §  7080;  and  compare  De  Facto  Corporations. 
what  corporate  purposes  have  been  held  not  unlawful,  VII,  §  8151. 
when  corporations  to  monopolize  the  market  niay  so  disguise  their  pur- 
poses in  their  articles  of  association  as  not   to  be  declared   unlawful, 
VII,  §  8151. 
lawfulness  of  corporate  objects  determined  by  articles  of  incorporation, 

VII,  §  8152. 
statutes   permitting  formation  of   corporations   for   any  lawful   business, 

VII,  §  8153. 
rule  where   primary   object   is   unauthorized,   but   incidental   objects   are 
authorized,  VII,  §   8154. 
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UNLAWFUL  CORPORATIONS  —  ( Continued ) . 

corporation  protected  in  the  use  of  its  name  against  an  infringing  body 
engaged  in  an  unlawful  undertaking,  \  II,  §  811)5. 
UNLAWl^UL  DETAINER, 

by  a  corporation  to  recover  its  property  committed  to  the  governing  body 
of  a  "  trust,"  V,  §  G403. 
UNLIQUIDATED  DAMAGES, 

whether  judgment  for  damages  for  torts  included  in  word  "  debts,"   or 

"  debts  contracted,"  so  as  to  make  stockholders  liable.  III,  §§  3110-3112. 

distinction   between   rmliquidated   damages   arising   ex  contractu   and   ex 

delicto  under  such   statutes,   III,   §   3113. 
claim  for,  against  corporation  must  be  i educed  to  judgment  before  remedy 

airainst  stockholder,  III,   §   3354. 
stockholder  not  answerable  for,  unless  reduced  to  judgment  at  law,  III, 

§  3369;   and  see  Damages. 
statutes  making  directors  liable  for   official   defaults   do   not   make   them 
liable  for  unliquidated  damages.  III,  §  4193. 
UTsTPAID   SHARES, 

plaintiff's   allegations   in   action    against   stockholder    to    charge    him    in 

respect  of  unpaid  shares,  III,  §  3630. 
condition    precedent    to    liability    of    shareholder,    exhaustion    of    remedy 
against  corporation,  how  pleaded.  III,  §  363 1. 
UNPAID  SUBSCRIPTIONS, 

when  not  recoverable  in  action  at  law.  III,  §  3475. 
UNREGISTERED  SHAREHOLDERS, 

power  to  issue  preferred  shares  as  against  options  of,  II,   §  2245. 
preferred  shares  cannot  be  issued  against  option  of,  though  all  registered 
shareholders  consent,  II,  §  2252. 
UNREGISTERED  TRANSFERS, 

priorities   between   attaching   creditors   and   unregistered   transferees,   II, 

§§  2409-2421;  and  see  Transfers  of  Shares. 
rights    of    execution    purchaser    as    against    unregistered    transferee,    II, 

§  2768. 
whether  equitable  title  of  unregistered  transferee  subject  to  attachment, 

IV,  §  2771. 
liability  of  unregistered  transferee  to  his  transferor.  III,   §   3308. 
USAGE.     See  Cx'stoji  and  Usage. 
USE  AND  OCCUPATION, 

corporation  may  maintain  assumpsit  for,  VI,  §  7381. 

assumpsit  for  use  and  occupation  lies  against  corporation,  VI,   §§   7392, 
7403. 
USER, 

under  a  valid  instrument  of  incorporation  proves  corporate  existence,  I, 

§  220. 
of  corporate  powers  raises  presumption  of  corporate  existence.  I.  §§  495, 

496,  497,  498,  499;  II,  §  1846;  VI,  §  7695. 
user  under   a   special  charter,   distinguished  from    compliance   with   con- 
ditions under  a  general  law,  I,  §  222. 
manner  of  proving  user  under  a  charter,  VI,  §  7696. 
u«er  proved  by  proving  a  corporation  de  facto,  VI,  §  7697. 
proof  of  user  under  a  general  law,  VI,   §   7698. 

what  attempts  at  organization  and  user  do  not  create  a  corporation  de 
facto,  VII,  §  8209. 
USES, ' 

conveyances  to  feoffees  to  the  use  of  the  feoffors  of  a  will,  V,  §  5808. 
a  devise  to  evade  the  statute  of  wills,  V,  §  5808. 
USURPATION, 

corporation  liable  to  forfeiture  of  charter  for  usurpation  of  powers,  VII, 
§  8399. 

8018 


INDEX.  TJsurpers— Value 

USURPERS,  ,•       ,      •  .         .-       • 

ousted  from  corporate  offices  by  a  proceeding  by  information  m  nature 

of  quo  Kurranto,  V,  §  0808. 
whether  paying  teller  binds  the  bank  by  usurping  the  functions  of  re- 
ceiving teller,  IV,  §  4835. 
TTSTTT?Y 

in  a  debt  due  by  corporation,  whether  available  as  a  defense  to  stock- 
holder, III,  §  3733. 
whether  debts  tainted  with  usury  are  withm  statutes  making  directors 

liable  for  official  defaults,  III,  §  4185. 
usury  by  corporations,  IV,  §  5720. 
in  corporate  bonds,  V,   !;   (;053. 

not  usurious  to  sell  at  less  than  face  value,  V,  §  6053. 
by  what  law  question  of  interest  determined,  V,  §  ()053. 
corporate  bonds  issued  in  pledge  to  avoid  usury  laws,  V,  §  6001. 
corporation   indictable   for   exacting   usurious   interest,   V,   §    6431;    VII, 

§   8398. 
dissolution  of  corporation  for  making  usurious  loans,  shaving  notes,  V, 

§  GG29. 
when  receiver  cannot  recover  back  usurious  premiums,  V,  §  6948. 
issuing  receivers'  certificiites  at  usurious  rates,  V,  §  7175. 
selling  them  at  less  than  par,  V,  §  7175. 
power  to  authorize  their  sale  at  a  discount,  V,  §  7176. 
when  loans  of  building  association  are  usurious  —  when  not,  VII,  §  8774. 

Y. 

VACANCIES, 

in  board  of  directors,  power  to  fill.  III,  §  3853. 

filling  vacancies  in  board  of  directors  until  next  election,  VII,  §  8402. 
unfilled,  in  board  of  directors,  effect  of,  upon  a  quorum.  III,  §  3917. 
in  office  of  president,  filled  by  vice-president,  IV,  §  4687. 
declaring  the  office  of  officer  or  trustee  vacant,  VII,  §  8464. 
VAGLIANO  ACCEPTANCES, 

rule  of  English  Court  of  Appeals  as  to  forged  commercial  paper  declared 
in  the  case  of  the  Vagliano  acceptances,  II,  §  2583. 
VALUE, 

of  shares,  irrelevant  in  actions  for  assessments,  II,  §  1951. 
of   shares,   an   element   of   damages   in   actions   for   their   conversion,    II, 
§   2471. 
price  of  such  shares  in  the  market,  II,  §  2472. 
highest  market  value  between  time  when  delivery  due  and  date  of 

trial,  11,  §  2473. 
amount  sold  for,  in  excess  of  par  value,.  II,  §  2474. 
value  at  which  corporate  bonds  and  shares  may  be  issued  where  there  are 
prohibitions  against  issuing  except  for  money,  labor  or  property, 
V,  §§  6058,  6059. 
whether  market  va'-ue  a  test,  V,  §   6058. 

rule  demands  real  and  not  simulated  transactions,  V,  §  6058. 
"  good  faith  rule  "  as  distinguished  from  "  true  value  rule,"  V,  §  6059. 
statutory   limits   as   to   deviation   between   real   value   and   value   at 
which  issues  may  be  made,  V,  §  6059. 
who  is  a  purchaser  of  corporate  bonds  "  for  value,"  V,  §  6083. 
receiving  them  in  payment  for  goods,  V,  §  6083. 
acquiring  them  by  exchange  for  other  bonds.  V,  §  6083. 
not  necessary  that  full  value  should  be  paid,  V,  §   6083. 
payment  of  any  value  not  grossly  inadequate  sufficient,  V,  §  6083. 
value  of  shares  of  holders  who  do  not  agree  to  consolidation,   fixed  by 
appraisement  or  arbitration,  VII,  §  8234. 
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VALUATION, 

of  policies  in  winding  up  an  insolvent  insurance  company,  VI,  §  7238, 
VARIANCE, 

between  prospectus   and  memorandum   in   an   English   company   releases 
share  subscriber,  II,  §   1444. 
notice  of  such  variance,  II,  §   1445. 

ground  of  rescission,  but  not  of  action  against  directors,  II,  §   1482. 
verbal  variance  in  name  of  corporation  in  pleading,  III,  §  3G.52. 
between  name  of  corporation  and  name  in  judgment,  considered  as  a  de- 
fense by  stockholder.  III,  §  3729. 
variance   between   process   and   pleading    in   respect   of   corporate    names, 
VI,  §  7608. 
what  variances  immaterial,  VI,  §   7009. 

variances  created  by  using  the  names  of  the  trustees,  VI,  §  701 1. 
variance   in  executing  corporate   contracts,   between    the   authorizing   in- 
strument and  the  contract  as  made.  Vll,  §  8423. 
as   to  variances   between   corporate   names    in    pleading,    see   Najies    of 
Corporations. 
VARY  SECURITIES, 

trustees  of  religious  corporations  cannot,  111,   §  4019. 
VEHICLE, 

how  rated  for  the  purpose  of  tolls  at  toll-gates,  V,  §  0928. 
VENDIBILITY, 

of  corporate  franchises,  IV,  §§  5352-5375;   see  also  Fkanchises. 
immunity  from  taxation  a   personal   privilege   and  not  a   vendible  fran- 
chise, IV,  §  5576. 
does  not  pass  at  a  mortgage  foreclosure  sale,  IV,  §  5576. 
VENDOR'S  LIEN, 

gives  way  to  mortgage  of  after-acquired  propertv,  V,  §   6146. 
VENUE, 

of  suits  in  equity  brought  to  wind  up  and  distribute  assets  of  insolvent 
corporations,  V,  §  6557. 
in  what  county  brought,  V,   §   6557. 
jurisdiction  to  sell  land  in  another  county,  V,  §   0557. 
jurisdiction  to  appoint  receivers  as  depending  upon  venue,  V,  §  6857. 
residence  of  corporations  for  the  purposes  of  state  and  federal  jurisdiction, 

VI,  §§  7421-7440:  and  see  Jurisdiction. 
theory  that  venue  of  actions  against  corjiorations  is  the  same  as  in  case 

of  natural  persons,  VI,  §  7427. 
changing  the  venue  of  actions  against  corporation.  VI,  §  7434. 
jurisdiction  and  venue  in  respect  of  corporations  chartered  by  the  United 
States  other  than  national  banks,  VI,  §  7437. 
VERIFICATION, 

by  corporations  of  pleadings,  etc.,  made  by  proper  officer  or  agent,  VI, 

§§  7626,  7631,  7632. 
statutes  requiring  denial  of  corporate  existence  to  be  made  under  oath, 
VI,  §  7608. 
oath  on  information  and  belief  not  sufficient,  VI,  §  7068. 
verification  of  the  statutory  report  required  as  to  the  condition   of  the 
corporation,  VII,  §  8529. 
by  what  officers  verified,  VII,  §  8529. 
VERIFIED  REPORTS, 

statutory  liability  of  directors  for  failing  to  publish  verified  reports  of 
the  condition  of  the  corporation,  VII,  §§  8524-8532;  and  see  Directors. 
VESSELS, 

power  of  legislature  to   confer   upon   harbor   master   authority   to   direct 

where  vessels  shall  lie,  IV,  §  5521. 
situs  of  ships  at  sea  for  purposes  of  taxation,  VI,  §  8096. 
not  impaired  by  appointment  of  receiver,  V,  §  6903. 
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VESTED  RIGHTS   (>eo  also  Coxstttttioxal  Law), 

by-lav.s  must  not  disturb,  I,  §S  849,  1U19;   11,  §  2300;   III,  §  3240:  com- 

'  pare,  IV,  §§   5380,  5381,  5427. 
share  certificate  creates  a  vested  right,  II,  §  23G0. 

which  caimot  be  impaired  by  a  by-law,  II,  §  23G0. 
vested  rights  cannot  be  impaired  by  acts  enlarging  the  powers  of  corpora- 
tions, IV,  §  5396. 
legacy  once  vested  in  nearest  of  kin  not    divested  bv  empowering  legatee 

to  take  it,  IV,  §  5306. 
charters  not  construed  as  retroactive  or  as  impairing  vested   riglits,  IV, 

§  5C75. 
vested  rights  acquired  in  property  of  corporations  not  displaced  by  c(;.- 
porate  dissolution,  V,  §  G727. 
VICE-PRESIDENT, 

nature  of  this  office,  IV,  §  4G87. 

acts  in  the  absence  of  the  president,  IV,  §  4G87. 
succeeds  him  in  case  of  his  death.  IV,  §  4G87. 
powers  of  this  officer,  IV,  §  4G88 ;  VII,  §  8550. 

few  judicial  decisions  on  the  subject,  W,  §  4088. 

has  no  agency  for  the  corporation  except  by  special  appointment  or  by 
usage,  VI 1,  §  8550. 
his  personal   liability,   IV,   §   4G89. 

ser\ice  of  process  on,  of  a  foreign  corporation,  VI,  §  8043. 
VICE-PRINCIPAL, 

liability  of  corporations  to  their  servants  for  negligence  of  vice-Dvincinals, 
V,  §  G350. 
VIOLATION  OF  CHARTER, 

no  defense  to  an  action  for  assessment,  II.  §§   19G8,  19G9. 
dissolution  of  corporations  for  violating  charter  provisions  intended  for 
the  public  protection,  V,  §  G628. 
VIRGINIA, 

exceptional   rule   in,   that   both   transferor   and   transferee   of   shares   are 
liable  as  shareholders,  III,  §  3227. 
VISITATION. 

corporations  subject  to  public  visitation  and  inspection,  VII,  §  8300. 
distinction  between  eleemosynary  and  civil  corporations  with  respect  to 
the  visitorial  power.  VII,  §  8147. 
right  of  visitation  over  eleemosynary  corporation  is  in  the  trustees, 
VII,  §  8147. 
over  civil  corporations,  in  the  courts  of  law,  VII,  §   8147. 
exercised  by  the  courts  by  quo  icananto,  mandamus  or  injunc- 
tion, I,  §  90S. 
springs  out  of  the  police  power,  IV,  §  5474. 

how  exercised  by  the  judicial  courts,  IV,  §   5474. 
VOID  AND  VOIDABLE, 

distinction  between  void  and  voidable  acts  applied  to  contracts  between 

directors  and  their  corporation.  III,  §§  4059-4075. 
distinction  between  void  and  voidable  contracts  applied  with  reference  to 
contracts   between    two    corporations    having    the    same    officers   or    di- 
rectors, III,   §§   4079-4087. 
as  to  the  curing  of  voidable  acts,  see  Estoppel  ;   Ratificatiox  ;  WAm:R. 
voidable  contract  ratified  by  the  settlement  of  accounts  thereunder    IV. 
§  5319. 
VOID  JUDGMENTS, 

doctrine  that  judgments  rendered  against   corporation   after   its   dissolu- 
tion are  void,  V,  §  672G. 
VOID  IN  PART  AND  VALID  IN  PART, 

subscriptions  containing  conditions  may  be,  II,  S   1308. 
contracts  may  be  void   in   part   and  good   in  part   with   referenca  to  tl;e 
doctrine  of  ultra  vires,  V,  §  5981. 
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VOLENTI  NON  FIT  INJURIA, 

frauds  in  which  s^ubseiibers  to  shares  participated  no  ground  of  rescind- 
ing subscription,  II,  §§  1399,  1427,  195U;  compare,  11,  §   1.37(5. 
liability,   under   statutes,   of   directors   for   debts   due   to   participants    in 
the  wrong  denounced  by  the  statute.  III,  §§  4185,  4186-4198. 
assent  of  the  plaintiff  to  the  prohibited  act  for  which  he  seeks  to 
charge  the  director.  III,  §  4300. 
VOLUNTARY  APPEARANCE, 

for  the  purpose  of  actions;  see  Appearance. 
VOLUNTARY  ASSOCIATIONS,  . 

distinction  between  rights  of  membership  m  a  corporation  and  such  rights 

in  an  unincorporated  society,  I,  §  84(5. 
subsequently  incorporated,  right  of  action  of  member  for  refusing  share 
certificate,  II,  §§  2457,  2458. 
not  necessary  to  show  interest  in  corporation  by   formal   ascertain- 
ment, II,  §  2458. 
are  answerable  for  the  contracts  made  by  their  agents,  IV,  §  o005. 
effect  of  deed  made  by  one  member  of  an  unincorporated  association,  IV, 
§  5109. 
authority  may  be  proved  by  parol,  IV,  §  5109. 
in  case  of  grant  to,  holds  title  in  trust  for  subsequent  corporation,  \  , 

§  5802. 
dissolution  of,  by  unanimous  resolution  of  the  stockholders,  V,  §  6712. 
when   unanimous    consent    required    to    wind    up    an    unincorporated 
association,  V,  §  6713. 
cannot  maintain  actions  in  name  of  association,  VI,  §  7365. 
actions  upon  promises  made  to  trustees  of,  VI,  §  7595. 
corporation  not  protected  in  equity  in  the  use  of  the  name  of  a  previous 
voluntary  association,  VII,  §  8193. 
VOLUNTARY  CONVEYANCES, 

corporation  cannot  give  away  its  property  to  the  prejudice  of  its  creditors 
and  stockholders,  V,  §  6527. 
cannot  give  away  all  its  assets  to  a  new  corporation,  V,   §   6545. 
VOLUNTARY  DISSOLUTION, 

surrender  of  franchises  and  voluntary  dissolution,  V,  §§  6078-6688;   and 

see  Dissolution. 
effect  of,  in  putting  an  end  to  the  powers  of  the  corporation,  V,  §  6759. 
of  foreign  corporation,  ground  of  appointment   of   domestic   receiver,   V, 

§  6862. 
appointment  of  receiver  in  case  of,  V,  §  6912,  note. 
VOLUNTARY  LIQUIDATION. 

voluntary  liquidation  of  national  banks,  VI,  §  7304. 

when  stockholders  may  elect  agent  to  wind  up,  VI,  §   7305. 
powers   exercised  at   a   meeting  of   stockholders   when   corporation   is   in 
voluntary  liquidation,  VII,  §  8455. 
VOLUNTARY  PAYMENT, 

for  shares,  before  compliance  with  condition  of  subscription,  not  recover- 
able, II,  §  1340. 
actions  to  recover  back  money  voluntarily  paid,  II,  §  2099,  note  1;   \  I, 
§  7414. 
to  recover  back  money  voluntarily  paid  as  a  bonus  for  new  shares 
on  increasing  capital,  II,  §  2099. 
voluntary  pajnnent  does  not  create  right  of  contribution.  III,  §  3825.^ 
voluntary  repayment  by  the  borrower  of  a  building  association  loan,  VII, 
§  8784. 
VOLUNTARY  REPORTS. 

whether  directors  liable  for  publishing  voluntary  reports  of  condition  of 
corporation  —  not  such  as  any  statute  requires,  III,  §  4248. 
VOLUNTARY^  SURRENDER    (see  also  Dissolution), 

by  building  and  loan  associations,  and  mode  of  dissolution,  VII,  §  8791. 
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VOLUNTARY  WIND  UP.     See  VoLrxxARY  Liquidatiox;  Winding  up. 

^^^directors  cannot  vote  at  board  meetings  by  proxy,  III,  §  3909 

director   innot   vote   upon   question   affecting   his   private   interest.   III, 

vot-^-it^en  by  a  director  to  pay  himself  compensation  void,  "I.  §  f  ^l. 
director    cannot    make    a    quorum    to    vote    himself    compensation.    III, 

orWvote  Wmself  compensation  as  a  ministerial  officer,  III,  §§  4381, 

b-U  in  Sy  by  one  shareholder  to  control  the  vote  of  ^"^ther,  IV   §  4449. 
shareholder  entitled  to  vote  at  a  meeting  to  ratify  a  contract  with  him.elt, 

IV,  §  4461.  , 

enioininc^  the  illegal  voting  of  shares,  IV.  ?!  4.i_^. 

power  to  the" governing  bodies  of  -trusts"   in  restraint  of   tiade,  \, 

whefhe^unanimous  vote  of  stockholders  necessary  to  a  surrender  of  fran- 

evidem;^of\-oiror   resolve,   when   admissible   against   corporation,    VI, 

a  LValogue  of  acts  which  do  not  require  a   vote  of  the  directors,  VII, 
e   K4.74. 

what  acts  do  require  a  vote  of  tlie  directors,  VII,  §  8475. 

vote  of  corporation  not  nc-cessary  to  show  authority  for  withdrawing 

suit,  IV,  §  48U5.  _ 

for;i:al  vote  not  necessary  to  a  ratification,  R  .  §  o28b. 
Tphere  president  and  secretary  execute  an  assignment  and  attach  seal,  evi- 
dence of  narol  or  unrecorded  vote  of  directors  authorizing  the  act  is 
sufficient  proof  of  authority.  IV.  §  ol08. 
repeal  of  charter,  by  what  ma  only  of  legislative  vote,  7.  §  54G0 
r,rof..rred  shares  mav  be  issued  without  the  right  to  voto.  11,  §^2281-   . 
Satutesempo'iring' corporations  to  make  by-laws,  regulating  the  voting 

^lJ^\::^Sr^^^i<^'^f  ^hares,  furnishes  evidence  that  the  per- 

.oSil^:t:S^i:^'^'o^tLa.  of   vim  8454;  s.  also  E^ox. 
when  trustee  of,  may  sue  on  a  contract  made  in  fa^ol   of  trustees  ana 
successors  in  office,  VI,  §  7596. 

TT. 

WAFER,  ,  i    -r-tT    o    -nTH 

may  be  attached  to  the  corporate  seal,  I\  ,  !5  oU^u. 

^^'^^of  emploves  are  "debts"'  within  the  meaning  of  statutes  making  directors 

po^-S^^^:;^  t:':^^U^  of  wage,  of  other  employes,  IV, 

ofUp'loves,  operatives,  etc.,  right  of  preference  under  statute   V-  §  JO^l. 
Thethe;    assignment   of    sucli    wages   carries    preferential    lights,    \, 

§   7061.  ,       ,  .     IT    c  -nfi.-j 

who  within  such  statutes  and  who  not,  V,  §  /Obi.  ..^^^  ^tate 

injunction  restraining  domestic  citizens  from  proceeding  in  a  foiei^  state 

to  subiect  exempt  wa-es  due  from  a  foreign  corporation,  \  I,  i^  8074. 
ga™ishni:nt"f  wages   due  by  foreign   corporatjons   to   non-resident  em- 
ployes,  exempt  in  state  of  residence,  Vi,  ^  SU/o. 


WAGONS,  ^  ^  „     ^^    .  ^09Q 

how  rated  for  the  purpose  of  tolls,  V,  §  oJza. 


8023 


Waiver  INDEX. 

WAIVER,  ,  .^     ..  ,     .■ 

curina  formal  or  unauthorked  contracts  by  ratification,  adoption,  recogni- 
tion, icaiver,  estoppel,  IV.  S§  524(;-532n:  VII,  §S  8430-8444. 
by  the  state,  of  penalties  inclined  l.y  corporations,  I,  §  255. 
of  notice  of  corporate  meetinj?  by  appearance  thereat,  I,  §§  700.  712,  713, 

714,  718;  VII,  §§  8452,  8488. 
of  by-laws  of  corporations,  I,  §  045. 

authority  of  officers  to  waive,  I,  §  945, 
of  payment  of  cash  deposit  on  subscribing  for   shares,  T,   §§   1210,    1220. 

1224. 

of  conditions  in  share  subscriptions,  II,  §§   1323,  1330,  1337,   1338,   1339, 
1340;  compare,  II,  S  1853. 
by  acting  as  a  stockholder,  II,  §  1337^ 
by  taking  additional  shares,  II.  IJ  1337. 
no  waiver  where  contract  procured  by  fraud,  II,  §  1339. 
of  condition  in  share  subscription  that  all  stock  or  a  statutory  amount 
shall  be  subscribed,  II,  1323;  I,  §  1242;   II,  §§   1728,   1729,   ISO.j;   Vll, 
§  8614;  compare,  II,  §§  1376,  1853;  IV,  §  5322. 
by  subscriber  to  shares,  of  right  of  rescission  for  fraud,  II.  §  13/0. 
by  corporation,  of  right  to  forfeit  shares  by  failing  to  sell  for  each  de- 
linquency,  II,    §    1773.  .  4        TT      a    17-7« 

of  right  to  forfeit  shares  for  non-pa\Tuent  of  premium  note,  11,  §   1770. 
by  directors,  of  invalid  assessment,  II,  S  1838.  o  ■,n^A 

bv  conduct,  by  shareholder,  of  an  irregularity  in  an  assessment,  11,  ^  l.)14. 
by  corporation,  of  its  lien  on  its  shares,  II,  §  2337;  III,  §  3250:  compare, 
II,  §  2626. 
for  failing  to  reserve  lien  in  certificate  —  none,  II,   §  2354. 
circumstances  amounting  to  such  a  waiver,  II,  §  2338. 

issuing    certificate    reciting    that    shares    are    transferable.    111, 
§  3224. 
waiver  by  giving  further  credit  after  notice  of  a  conflicting  hen,  II, 

§  2339. 
ianorance  on  the  part  of  purchaser  not  a  waiver,  II,  §  233/. 
of  the"  formal  assent  of  the  directors  to  transfer  of  shares.  II,  §  2340. 
where  such  assent  is  required  by  a  by-law,  II,  §  2340. 
settlement  with  depositor  by  mistake,  no  waiver,  II,  §   2341. 
by  creditor  of  constitutional  or  statutory  right  to  proceed  against  stock- 
holders, III,  §  3008. 
intent  to  waive  such  right  not  implied,  but  must  be  expressed,  111, 

c    onno 

servant  does  not  waive  remedy  against  stockholder  for  "  labor  debt  "'  by 
accepting  dividend.  III,  §  3155. 
whether,  by  accepting  a  promissory  note,  III,  §  3156. 
whether,  by  taking  "  store  orders,"  III,  §  3157. 
by  corporation,  validating  ultra  vires  transfers.  III,  §  3291. 
by  corporation  of  right  to  have  transfers  made  on  its  books.  III,  §  3301. 
by  corporation  of  formalities  required  for  transfer  of  shares,  III.  §  3302. 
objections   for   want   of   parties    in   creditors'    suits   against    stockholders 
waived  unless  made  by  demurrer  or  answer,  III,  §  3531. 
or  in  some  other  recognized  mode.  III,  §  3531. 
by  corporation,  of  informa'lities  in  becoming  a  stockholder.  III.  ?  ^'^'^^ 
by  corporation  of  liability  of  shareholder,  unavailing  against  creditor.  III, 
§  3719. 
creditor  may  waive  such  liability,  HI,  §  3719. 
interpretation  of  such  contracts  of  waiver,  III,  §  3720. 
of  rights  by  a  corporation,  IV,  §  5264. 

by  an  insurance  company,  of  the  rieht  to   insist  upon  conditions  in 

its  policies.  IV,  §§  5264.  5265.  ^ 

power  of  general  agent  to  waive  such  eordit:ons.  I\  .  §  o26o. 
when  conduct  of  agent  of  company  estops  it  from  showing  a  breach 
of  warranty,  IV,  §  5265. 
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AVAIVER  —  ( Continued ) . 

by  a  majority  of  the  bondholders  of  default  in  payment  of  coupons,  V, 

§  6110. 
of  right  to  priority,  not  made  by  taking  or  renewing  note,  V,  §  7052. 
receiver  cannot  waive  stipulations  in  policies,  VI,  §  7225. 
waiver  of  want  of  jurisdiction  over  the  person  by  voluntary  aj^pearance, 

VI,  §§  7r)52-75(il. 
waiver  of  privilege  of  refusing  to  appear  to  attachment  issued  without 

right,  by  appearing  and  pleading  to  the  merits,  VI,  §  80G4. 
power  of  contrafting  agent  to  waive  conditions  of  contract  contrary  to 

its  printed  provisions.  Vll.  §  8411. 
of  informalities  in  assembling  directors'  meeting  where  all  meet  without 
di«sont  and  act,  VII,  §   8488. 
WANT  OF  FUNDS, 

whether  a  defense  for  failing  to  repair,  V,  §  6303. 

when  no  defense  to  an  indictment  of  a  plank-road  company  for  failing 
to  keep  its  road  in  repair,  V,    0442. 
WANTONNESS, 

exemplary  damages  given  for,  V,  §  0377. 
WAREHOUSEMEN, 

regulation  by  the  state  of  tolls  and  charges  of  corporations  engaged  in 
enlplo_^^nents   affected   with   a    public   interest,    IV,    §§    5530-5551 ;    see 

also  TOLT.S  AND  CHAROE.S. 

WARRANT  OF  ARREST, 

actions  commenced  against  corporations  by,  in  New  York,  VI,  §  7497. 
WARRANTY, 

irarrantics  in  the  sale  of  shares,  II,  §§  2737-2742;  and  see  Dealinc^  ix 

Shares. 
express  warranties  in  such  sales,  II.  §  2737. 

no  implied  warranty  that  directors  will  accept  purchaser,  II,  §  2738. 
no  implied  warrantv   that   the  corporation  is  a  corporation  dc  jure,   II, 

§2739. 
no  implied  warranty  against  fraudulent  overissues,  II,  §  2740. 
a  contrary  view,  II.  §  2741. 

eases  to  which  tiie  foregoing  principle  does  not  extend,  II,  §  2742. 
liability   of   coadventurers    befoi"e   organization   completed,   on    theory    of 

breach  of  warranty  of  awncy.  III.  S    200^^. 
liability  of  corporation  for  breach  of  an  implied  warranty,  deemed  a  debt 

so  as  to  charge  stockliolder,  III.  §  3114. 
directors  liable  for  acts  in  excess  of  their  authority  on  principle  of  breach 
of  warranty  of  agency.  III,  §  4135. 
this  unless  the  question  of  the  extent  of  authority  is  a  mere  question 
of  law.  Ill,  5  4130. 
personal  liability  of  president  of  corporation  for  breach  of  warranty  of 

agency.  IV.  §§  4025,  4078. 
corporate  offirer  or  agent  making  ultra  vires  contract  liable  for  breach  of 

warranty  of  agency,  IV,  §  4994. 
liabilitv  oif  corporations  for  express  and  implied  warranties  in  sales.  V, 
$  0328:   VII,   §  8377. 
WARRANTS, 

power  of  savings  banks  to  purchase  and  hold  city  warrants,  V,  §   5948. 
WASTE, 

and  depreciation  of  corporate  property,  does  not  render  payment  of  divi- 
dends unlawful.  II.  8  2153. 
defense  of  waste  of  corporate  as«ets  by  assignee  or  reeivcr  in  a  proceeding 
to  charge  directors  with  statutory  defaults.  III,  §  4309. 
WATER, 

when  canal  company  estopped  from  exercising  the  right  of  diverting  its 
water  from  a  mill,  IV,  §  5201 
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WATER-POWER  COMPANIES, 

statutes  permitting  incorporation  of,  I,  §  1G2. 

validity  of  statutes  compelling  water  power  companies  to  erect  fishways, 

IV,  §  5520. 
WATER-SUPPLY  COMPANIES, 

statutes  authorizing  incorporation  of,  I,  §  100. 
when  legislature  may  grant  exclusive  privileges  to,  I,  §  647. 
land  may  be  condemned  to  establish  water  works  for  cities.  IV,  §  5G10. 
validity  of  statutes  or  municipal  ordinances  regulating  the  supply  of  water 
'in  cities,  IV.  §  5484. 
granting  exclusive  franchises  for  this  purpose.  TV,  §  5484. 
regulation  by  the  state  of  tolls  and  charL'es  of  corporations  engaged   in 
employments  affected  with  a  public  interest,  IV,  §§  5530-5551;  see  also 
Tolls  and  Charges. 
WATER  WORKS, 

land  may  be  condemned  to  establish  water  works  for  cities,  IV,  §  5G10. 
"  WATERING  STOCK," 

constitutional  prohibitions  against,  II,  §  2105. 
statutory  prohibitions  against,  II,  §  2106. 
statutory  limitations  of  amount  of  capital,  II.  §  2107. 
decisions  under  statutes  against  stock  watering.  II.  §  21  OS. 
watering  stock  by  issuing  scrip  dividends;  II,  §  2167;  and  see  Increasing 
Capital. 
WAX, 

*'  fast  in  the  wax."  with  reference  to  the  ancient  law  as  to  the  use  of  the 
seal,  IV,  §  5069 ;  and  see  also  Seal. 
WAY, 

right  of  way   in  gross   a   license   and   mere   personal    privilege,   and   not 
assignable,  IV,  §  5338. 
WAY  OF  NECESSITY, 

whether  land  may  be  condemned  for  private  roads,  IV,  §  5.196. 
V/ELLS, 

right  of  toll-road  companies  to  dig  wells,  although  not  owners  of  the  fee, 

V.  §  5912. 
WHALING  COMPANIES, 

have  no  power  to  deal  in  state  bonds,  V,  §  5959. 
,  WHARF  COMPANIES, 

liability  of,  for  negligence,  V,  §  6358. 
WHARVES, 

power  of  the  legislature  of  a  state  to  regulate  the  use  of  wharves,   IV, 
§  5521 ;  and  see  Tolls  and  Charges. 
WIFE   ( see  Married  Women  ) , 

wife  of  president  of  corporation  preferred  as  its  creditor,  V,  §  6505. 
"WILDCAT"  BANIONG  CORPORATIONS. 

instance  of  an  assignment  for  creditors  of  one  of  these  corporations  which 
was  held  good,  V,  §  6475. 
"WILDCAT  MONEY," 

dissolution   of  banking   corporations   for    issuing   circulating   notes   with 
intent  to  defraud,  V,  §  6633. 
WILFUL  ACTS, 

directors  liable  for,  III,  §  4101. 
WILFUL  NEGLIGENCE, 

exemplary  damages  given  for,  V,  §  6377. 
WILFULNESS, 

^^■ilful  falsehood  necessary,  to  charge  director  with  statutory  liability  for 
publishing  false  reports  of  condition  of  corporation.  III,  §§  4240,  4241, 
4244,  4245,  4246. 
WILLS, 

misnomer  of  corporations  in,  I,  §  295. 
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THLLP— (Continued).  .  .  ^  x       u       i,- 

validitv  of  a  statute  allowing  a  depositor  to  appoint  a  person  to  whom  his 

deposit  shall  be  paid  after  his  death.  I.  §  655.  ..         ^     ^  , 

operation  of  the  statute  of  wills  upon  the  power  of  corporations  to  take 
and  hold  lands  by  devise,  V,  §§  5783,  5784.  r>         „. 

^VIXDIXG  UP   (see  also  Dissolution;   Fokfeituke;  Recei\-ers  of  Corpora- 

leilislatuJe  may  provide  for  a  winding  up  of  insolvent  corporations,  IV, 

^        §  5392. 

mav  appoint  a  trustee  to  wind  up.  V ,  §  Gobo. 

a  mere  administrative  measure.  \  .  §  OoS.j.  ,  ,,  ma 

asses^*ments  after  a  resolution  to  discontinue  business  and  wind  up  valid, 
II    §§  1712,  1079.  ,  ,      , 

no   rescission  of   share   subscription   for    shares   after   commencement   of 
winding-up  proceedings,  11,  §§   1448,  144!*. 
no  set-off  after  commencement  of.  Ill,  S  378<).  ,Tr    r  0.17 

ousts  right  of  individual  creditors  to  proceed  at  '»«>  "I'  ^/^'7- 
cuts  oflf  right  of  set-otl'  by  shareholder  against  creditor,  111,  H  ^78b, 

distinction  as  to  priorities  among  creditors  between  a  creditor's  bill  and 

a  general  winding-up  bill.  Ill,  §  :iS:iO 
right  of  majority  of  the  shareholders  to  have  the  business  wound  up,  IV, 

when  equity  will  compel  directors  of  dissolved  corporation  to  wind  it  up, 

righl'oUhtreholder  to  surplus  upon  winding  up  after  judicial  forfeiture, 

trist'efs^of'' corporation  estopped  to  deny  rights  of  members  to  distribu- 
tion on  winding  up,  IV,  S  4453.  „„„.i:„„ 
enjoinin-  directors  and  appointing  a  receiver    in   winding-up    proceeding, 

i.n  stoT-kholders"  bill.  IV.  §  4553. 
distinctive  character  of  dividends  in  liquidation    II,  §  2I4o 

equalizin.'  stockholders  in  re-pect  of  such  dividends    II.  §.2140 
preferreil  shareholders  not  entitled  to  priority  over  creditors  in  distribu- 
tion, II,  S§  2278,  2270. 
nor  over  other  shareholders.  II,  §  2280.  „•    ^     f   ttt    s  '^■>7'? 

Avindin-  up  during  minoritv  of  infant  shareholder   effect  of,  111,^  3-r3 
whencMluity  willnot   enjoin  judgments   in   winding-up   proceedings,   IV, 

u-heflcmedics  of  shareholders  against  corporation  to  ^otect  their  social 
rights  extend  to  uinding  up,  and  when  not.  iV.  ^J'.  ^''•r'~*;7-,.,,^,.„xi^_ 
general  theorv  that  equity  has  no  jurisdiction  to  dissolve  a  coipoiation, 
IV,  §  4538. 
theoretical  reason  for  this  rule.  I^''-.^  4o38. 
suggestions  as  to  the  extent  to  which  the  reason  for  thi.  lule  has 

generalXctrinethlt'^a  stockholder  cannot  maintain  a  bill  to  wi-id  up  the 
corporation,  IV,  §  4539. 
statutorv  exceptions  to  this  rule  m  Xew  lork,  IV,  §  4540. 
provision  of  the  Xew  York  Code  of  Civil  Procedure.  I^^|^4o4l. 
dissolving    an    incorporated    merchants'    exchange    under    the    Xew 

York  Code  of  Civil  Procedure.  IV,  §  4542 
provisions  and  construction  of  the  statute  of  ^ew  Jersey,  IV,  §  4o43. 

alleging  insolvency  under  such  statutes    IV,  §4544 
appointing  a  receiver  to  wind  up  a  corporation,  I\  ,  ^§  ^^040    4n4^ 
in   case  of   railroad   companies   and   other   corporations   having 

public  duties  to  perform.  TV.  §  4.i4.^_ 
in  case  of  manufacturing  corporations,  IV,  §  4D4o. 
in  case  of  land  companies.  TV.  §  454.J. 
in  case  of  national  banks,  IV,  §  4546. 
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WINDING   UP  — (Continued). 

general  doctrine  —  w  here  corporation  suflfers  its  property  to  remain  out  of 
repair,  IV,   S   4540. 
appointing  a  receiver  —  poAver  of  court  of  equity  to  appoint  a  receiver 
to  administrate  assets,  IV.  §  4.54(3. 
doctrine  that  equity  has  inherent  jurisdiction  to  wind  up  a  corporation 

where  its  operations  must  eventually  be  ruinous,  IV,  §  4.)47. 
right  of  action  by  creditors  against  stockholders   suspended  by   appoint- 
ment of  receiver  in  winding-up  proceedings,  V,  S  ()n02. 
conuuencement  of  winding-up  proceedings  suspends  similar  rights  of 
action.  V.  S  (i!)10. 
right  of  minority  of  the  stockholders  to  a  distribution  upon  winding  up, 

IV,  S  4548. 

cannot  be  forced  into  a  reorganization,  IV,  §  4548. 
ivinding  up  at  the  suit  of  stockholders,  V,  §§  G692-6713. 
under  statutes  of  New  York,  V,  §  01)92. 

order  to  show  cause  against  the  application.  V.  §  G093. 
whether  a  majority  can  surrender  franchises  and  wind  up.  V.  S  0G94. 

whether  directors  can  assign  all  the  propertv  to  a  trustee  for  creditors, 

V,  §  0094. 

decisions   relating  to   the   number   and  value  of   stockholders   wliose 
concurrence  is  necessary  to  support  a  proceeding  to  surrender  and 
wind  up,  V,  §  CG95. 
statutes  prescribing  the  number.  V.  §  0095. 
when  corporation  not   dissolved   at   the  suit  of   a   single   stockholder,   V, 

§  0090. 
doctrine   that   equity   will   decree   a   dissolution   where   the   company   has 

collapsed,  V,  S  0097. 
right  of  a  stockholder  to  have  the  corporation  wound   up   where   it   has 

embarked  in  an  ultra  vires  business.  V,  §  6098. 
various  matters  of  procedure,  V,  §  0099. 
notice  of  the  application  for  dissolution,  V,  §  6700. 

notice  to  the  Attorney-General  in  New  York,  \ ,  §§  0700,  6701. 
intervention  of  creditors,  V,  §  0702. 

power  of  courts  of  equity  in  dissolving  and  winding  up  corporations,  V, 
§  6703. 
ordering  the  election  of  directors,  V,  §  6705. 
what  deemed  acts  of  insolvency,  V,  §  0704. 

enjoining  the  prosecution  of  otlier  suits,  V,  §  0706. 
proceedings  to  wind  up  insolvent  insurance  comjianies.  V.  §  6707. 
insolvency  proceedings  against  railway  companies,  V,  §  6708. 
insolvent  building  associations  wound  up  according  to  the  principles 

of  equity,  V,   S   0709. 
distribution  in  the  voluntary  winding  up  of  savings  banks,  V,  §  6710. 
proceedings  by  bank  commissioners  to  wind  up  insolvent  bank,  V.  S  6711. 
dissolution  by  unanimous  resolution  of  the  stockholders,  V,  §  6712. 
when  unanimous  consent  required  to  wind  up  an  unincorporated  associa- 
tion, V,  §  6713. 
petition  of  member  of  building  association  to  wind  up,  VII.  §  8794. 
resolution  of  directors  to  wind  up  as  trustees  no  evidence  of  a  dissolution, 

V,  §  0001. 
appointment  of  receiver  where  the  statute  law  makes  the  directors  trus- 
tees to  wind  up,  V,  §  0829. 
appointment  of  receiver  to  wind  up  at  the  suit  of  minority  stockholder, 

V,  §  0842. 
valuation  of  policy  in  winding  up  an  insolvent  insurance  company,  VI, 
§  7238. 
rule  adopted  by  statute  in  England,  VI,  §  7239. 
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WTXDTXPr  IT  —  ( Continued ) . 

voluntary  liquidation  of  national  banks,  VI,  §  7304. 

when  stockholtlei  s  may  elect  agent  to  wind  up,  VI,  §  7305. 
winding  up  of  a  building  and  loan  socieiv,  VII,  §  8704. 
WINDING-UP  BILL, 

corporation  a  necessary  party-defendant  in.  Ill,  §  3513. 
recent  theory  that  stockholders  are  not  necessary  parties  to  winding-up 
bill.  III.  S  3499. 
but  that  defenses  accruing  to  individual  stockholders  are  preserved, 
III,  §  3499. 
WITHDRAWAL. 

from  a  building  and  loan  society,  VII,  §  8704. 

right  of  withdrawal  of  members  in  such  associations,  VII,  §  8729. 
terms  of  such  withdrawal,  VII,   S   8730. 
special  arrangements  for  withdrawal,  VII,   §   8731. 
notice  of  withdrawal.  VII,  §   S731. 
effect  of  withdrawal.  VII.  s   87.32. 

limitations  upon  the  right  of  withdrawal.  VII,  §  8733. 
rigl'.t  of  withdrawal  restricted  to  unadvanced  members,  VII,  §  8734. 
effect   of   withdrawal   upon   the   statu>   of   borrowing   members,    V'll, 
S   8735. 
of  members  of  building  association,  produces  dissolution.  VII,  §  8701. 
WITHDRAWAL  NOTICE, 

given  bv  a  member  in  a  building  and  loan  society,  VII,  §  8704. 
WITHDRAWAL  VALl'E, 

of  shares  of  a  building  and  loan  society.  VII,  §  8704. 
WITNESSES. 

competency  of  shareholder  in  behalf  of  corporation.  II.  §  1952. 
testimony  of  witness  who  saw  the  seal  affixed,  a  mode  of  proving  regularity 

of  execution.  IV,  §  5104. 
statutes  compelling  parties  to  testify  a^^  witnesses   form   substitutes   for 
discovery  in  equitv,  VI.  §  7412. 
WORDS, 

to   have   their   natural    and    ordinary   meaning    in    the    interpretation   of 
charters.  IV.  S  5657. 
WORDS    AND    PHRASES    (see   also    Interpret.vtiox  :    Maxtms), 
"  advanced  '"  in  a  building  and  loan  society.  VII,  §   8704. 
"  advanced   member "   in   a   building   and   loan   society,   VII.    §    8704. 
"  advancement  "   in   a   building  and   loan   society,   VII.   §   8704. 
"all  profits  and  dividends."  in  a  contract  of  sale  of  shares,  II,  §  2731. 
"  all  the  members,"  III,  §  3023. 
"  annually."   with   reference   to   the   statutory   obligation   of   directors   to 

file  annual  reports.  III.  S  4225. 
"  any  purpose  intended  for  mutual  profit."  I,  §  204. 
"  any  subscriber,"  III,  §  3023. 
"  associates,"  I,  §  43. 
"  balance  sheet."  under  a  statute  making  directors  liable   for  failing   to 

post.  Ill,  §  4234. 
"  beneficial   or  protective  purposes."  I,  §  207. 
"  bid,"  in  a  building  and  loan  society,  VII,  §  8704. 
"bonded  indebtedness."  V,  §  0059. 

"  borrower."  in  a  building  and  loan  society.  %TI.  §  8704. 
"borrowing  member."  in  a  building  and  loan  society,  VII,  §  8704. 
'■  bought  out."  in  a  building  and  loan  society.  VII,  §   8704. 
"  by  the  president  and  a  majority  of  the  tru.stees."  Ill,   §   4230. 
"  capital  "  of  a  building  and  loan  society.  VII,  §  8704. 
'•  capital  "— "  capital  stock."  I,  §  lOGO. 

"  capital  stock,"  in  a  statute  to  taxation  of  dividends,  II,  §  2907. 
"  cities  or  to^vns  within  the  state  other  than  wliere  the  owners  reside," 
VI,  §  8104. 
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WORDS  AND  PHUASES— (Continued). 

"  clerk,"  in  a  statute  making  stockholders  liable  for  "  labor  debts,  III, 
§  3150. 

"  constructing,"'  11,  §  1345. 

"  contracted,"  with  reference  to  when  a  debt  is  deemed  to  have  been  con- 
tracted, III,  §  3127.  .  ,    •        ^  .   ^  r       +^ 

"corporation,"  when  the  word  corporation  used   in   statutes  applies   to 

foreign  corporations,  VI,  §  7901.  ^     ,        , .        tt    rr  oe-Ji    oQ-i^L 

"credits,"  in  statutes  relating  to  corporate  taxation,  11,  §^  28 Jd,  28^5. 
"  debt  "  as  construed  in  various  statutes  imposing  liability  upon  directors, 

stockholders,  etc..  Ill,  §§  3110-3127. 
"debts  and  civil  liabilities,'  in  such  a  statute,  f"' /^ /IJ^  ^    ^ 

"debt  contracted,"  as  construed  in  various  statutes,  111,  §  3110,  et  seq. 
"debt  of  record,"  III,  §  3112.  r        ^-   ,      ,  tt 

"dividends    accruing,"    in    instrument    creating    preferential    shares.    II, 

8   9  -7  Q  3 

"dues,"  in  a  building  and  loan  society,  VIl.  §  8704 

"  dues,"  in  a  statute  imposing  liability  upon  stockholders.  III    §  311^. 

"employe,"  in  such  a  statute,  does  not  include  a  corporation,  111,  §  31o4. 

"  erection  of  buildings,"  I,   §   202. 

"  existing  debts  "  in  a  statute.  111,   §  4233. 

"fictitious,"  V,   §   6059. 

"  fully  paid,"  in  a  certificate,  II,  §  15S3.        ,    .     ^     ^    „         .   ,  ,    ,   . 

"goods;  waves,  merchandise  and  other  stock  m  trade,  as  interpreted  in 
statutes  relating  to  taxes  upon  foreign  corporations,  \  1,  §  8104. 

"  grant,  bargain  and  sell,"   in  corporate  mortgages,  V,   §    G193. 

"  heirs  and  assigns,"  in  a  mortgage  deed  of  trust,  V,  §  G08G. 

"  industrial  pursuits,"  I,  §  203.  ,     .    ,  tt    eir-n- 

"  in  meal  or  in  malt,"  with  reference  to  the  payment  of_shares,  II,  §  IGOo. 

"  installments,"  in  a  buildiiig  and  loan  society.  VII,  §  8704. 

"interest  dividends,"  in  an  instrument  creating  preferential  shares,  II, 
§   2284. 

"  iuA-esting  member,"  in  a  building  and  loan  society.  VII,  §  8704. 

"investoiv'  in  a  building  and  loan  society.  Vll.  §  8704.  ,  ,  ,    „  ,,, 

"  laborer,"  in  a  statute  making  stockholders  liable  for  '  labor  debts,  111, 
§§  3145,  3146,  3147,  3148,  3151,  3152. 

"lawful  sporting  purposes,"  I,  §  201. 

"liable  for  all  losses,"  etc..  Ill,   §   3097. 

"  liable  to  the  amount  of  his  stock,"  III,  §  3005. 

"  liable  to  the  amount  of  stock  held  or  owned  by  him,"  III,  §  3024. 

"  liable  to  the  extent  of  their  stock,"  III,  §  3024_ 

"  loan,"  in  a  building  and  loan  society,  VII,  §  8704. 

"loan,  mortgage,  security,  guaranty,  indemnity  company,"  I,  §  210. 

"  located  and  constructed,"   II,   §    1345. 

"locating,"  II,  §  1345.  •     -x       .  ^a      ^ 

"  majority  "—  what  is  a  signing  of  a  report,  by  a  majority  of  the  trus- 
tees." Ill,  §  4230.  .  ^  .     .     X     , 

"mechanics  and  laborers,"  in  statute  giving  a  remedy  against  stock- 
holders, III,  §   3144.  .     .    , 

"money  or  money's  worth,"  with  reference  to  the  payment  of  shares,  ii, 
§§   1605-1607.  1643,  1644. 

"moneyed  capital,"  in  fedc  al  statute  relating  to  taxation  of  national  bank 
shares,  II,' §§   2867,   2868. 

"money's  worth,"  with  reference  to  the  payment  of  shares  in  property, 

II,  §  1644. 
"moneys,"  I,  §  1069. 

"  mortgage     debts  "  in  such    a  statute  relating  to  tlie  liability  of  share- 

hokfers,  III,  §  3123.  . 

"non-borrowing  member,"  in  a  building  and  loan  society,  Vli,  §  ^'^'^; 
"  non-cumulative,"  in  a  contract  creating  preferential  shares,  II,  §  2269. 
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"  object,"  distinctiou  between  the  use  of  the  words  "  subject  "  and  "  ob- 
ject "  in  constitutional  requirements  that  statutes  shall  have  but  one 
subject  and  that  expressed  in  their  titles,  I,  §  G2(i. 

"  officers,"  directors  so  deemed  under  statutes  making  them  liable  for 
false  reports,  III,   §   4253. 

"operative,"  in  a  statute  making  stockholders  liable  for  labor  debts.  Ill, 
!}§  3144,  3146,  3147. 

"  other  lawful  business,"  T,  §  205. 

"  paid  up,"  relating  to  the  shares  of  a  building  and  loan  societv.  VII,^ 
§  8704. 

"  par  "  value  of  the  share*  of  a  building  and  loan  society,  VII,  §  8704. 

payable  "  when  able  "  in  an  instiunient  creating  preterential  shares,  II,. 
§  2284. 

"  pecuniary  profit,"  I,  §  209. 

"permanently  located  and  constiuoterl,"  II,  §  1345. 

"  person  "  construed  to  mean  "  corporation,"  IV,  §  5G80. 

"  persons,"  corporations  so  deemed  for  remedial  purposes,  VI,  §  73G6. 

"  persons."   when   corporations   are   persons   within   the   attachment   laws, 

VI,  §  7790. 

"  persons,"  foreign  corporations  deemed  persons  for  various  purpo-es,  VI, 

§  7900. 
"  premium,"  in  a  building  and  loan  society,  VII,  §  8704. 
"  property,"  shares  taxable  as,  II,  §  2804. 
"  railroad  company,"  VI,  §  8104. 

"  redeemed,"  in  a  building  and  loan  association,  VII,  §  8704. 
"  registered  holder,"  in  a  share  certificate,  II,  §  2323. 
"  sell  and  convey,"  IV,  §  4055. 
"  servants  "  in  a  statute  makinsr  stockholders  liable  for  labor  debts,  III, 

§§  3145.  3146.  3147,  3149.  3152. 
"  shares  "  of  a  building  and  loan  societv,  VII,  §  8704. 
"shop,"  VI,  §  8104. 

"solvent  credits."  in  statutes  relating  to  taxation,  II,  §  2835. 
"solvent  credits,"  include  sinking  fund.  K,  S   2836. 
"  state,"  whether  includes  foreign  state,  II,  §  2824. 
"  stock,"  I,  §  1065. 

"  stock  "  of  a  building  and  loan  societv,  VII,  §  8704. 
"  stock  in  trade,"  VI,  §  8104. 
"  subject  "  and  "  object,"  distinction  between   the  use  of  these  words   in 

constitutional  requirements  that  statutes  shall  have  but  one  subject  and 

that  expressed  in  their  titles,  I,  §  626. 
"  sub>ci  iii'tions."  in  a  building  ard  loan  society,  VII,  §  8704. 
"  unndvanred  member,"  in  a  bnild-rg  and  loan  society,  VII,  §  8704. 
"  value  received,"  in  a  subscription  paper,  I,  §  1210. 
"within  twenty  days  from  the  first  day  of  January"   in  a  statute,  III, 

§  4225. 
"  winding  up"  of  a  building  and  lo^n  society.  VIT.  §  8704. 
"  withdrawal  "  from  a  building  and  loan  society,  VII,  §  8704. 
"  witl^drawal  notice  "  given  by  a  member  in  a  building  and  loan  society, 

VII,  §  8704. 

"  withdrawal  value  "  of  shares  of  a  building  and  loan  society,  VII.  §  8704. 
"  workmen  "   in  a  statute  making  stockholders  liable  for  "  labor  debts." 

Ill,  §§  3145.  3147. 
"works  of  public  utility."  I,  §  208. 
for  the  construction  of  various  phrases  and  clauses  in  corporate  charters, 

see.  IV,  §§  5688,  5690. 
interpretation  of  a  contract  for  the   pajTiient  of  dividends  on   preferred 

shares  not  pavable  out  of  earnings  of  sub-^^equent  years,  II,  §  2209. 
interpretation  of  wo'ds  and  phrases  in  statutes  laying  taxes  upon  foreign 

corporations,  VI,  §  8104. 
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WORDS  AND  PHRASES— (Continued). 

what  descriptive  woVds  in  a  railway  mortgage  covers  branch  roads  there- 
after built,  V,  §  G196. 
what  property  passes   under  particular  words   and   plirases  in  corporate 

mortgages,  V,  §§  6194,  U19.5. 
what  does  not  pass  under  particular  words  and  phrases,  V,  §§  6197,  6198. 
what  words  in  statutes  authorize  the  alienation  of  corporate  franchise,  IV, 

§  5362. 
when  the  word  "  corporation  "  used  in  statutes  applies  to  foreign  corpo- 
ration. VI,  §  7901. 
WORKIXGMEN'S  UNIONS, 

directors  of,  emjjowered  to  make  by-laws,  I,  §  990. 
WORK  AND  LABOR, ' 

wages  due  for,  recoverable  from  corporation  on  an  implied  assumpsit,  IV, 
§  5182. 
WORKMEN, 

power  of  managing  agent  to  employ,  IV,  §  4849. 
power  of  superintendent  or  agent  to  employ,  IV,  §  4854. 
power  of  corporate  agents  to  employ,  in  particular  cases,  IV,  §  4899. 
WRECKING, 

one  corporation  selling  out  to  another  corijoration  in  exchange  for  shares 

of  the  latter,  VII,  §  8356. 
stockholders  entitled  to  relief  in  the  case  of  one  corporation  o\vning  and 

wrecking  another,  IV,  §  4484. 
one  corporation  not  allowed  to  own  and  wreck  another.  VII.  §  8223. 
power  to  consolidate  by  one  compary  buying  up  the  shares  of  another, 
VII,  §  8224;  see  also  CoN  soli  DAT  lox. 
WRIT, 

writ  or  pleading  amendable  in  case  of  misnomer,  VI,  §  7614. 

effect  of  amendment  where  corporation  is  sued  in  wrong  name,  VI, 
§  7615. 
WRIT  OF  ASSISTANCE, 

aiding  possession  of  receiver  by  writ  of  assistance,  V,  §  6969. 
WRITS  OF  ERROR, 

appeals  and  writs  of  error  in  actions  to  charge  shareholders  with  corpo- 
rate debts,  III,  §  3672. 
no  appeal  from  decree  assessing  shareholders,  III,  §  3672. 
appeal  from  order  directing  receiver  to  bring  actions  against  share- 
holders. Ill,  §  3672. 
review  of  evidence  by  appellate  court.  III,  §  3072. 
conclusiveness  of  decision  of  questions  of  fact   in  actions  asrainst   stock- 
holders, III,  §  3650. 
to   review   judgment   in   mandamus   proceeding   compelling    inspection   of 
books  and  papers,  IV,  §  4435. 
supersede<is  under  such  writ  of  error,  IV.  §  4435. 
when   stockholder   may   prosecute   a    writ   of   error    to   reverse   judgment 
rendered  against  corporation,  VI,  §  7583. 
VrRIT  OF  RIGHT, 

ancient  writ  of  quo  warranto  was  a,  V,  §  6767. 
WRITING, 

appointment  of  agents  need  not  be  in  writins?.  VTT.  §  S407. 
oral  proof  of  recognition  of  contracts  required  by  statutes  to  be  in  writing, 
VII,  §  8435. 
WRITTEN  CONTRACTS, 

mode  of  executing  written  contracts  other  than  sealed  or  negotiable  in- 
struments on  behalf  of  corporations,  IV,  §§  5164-5171;   VIl,  §§   8420- 
8428. 
contracts  not  made  in  writing  as  required  bv  statute  may  be  cured  by 

ratification.  IV,  §  5294:  compare.  Vtj.  ss  SJSi.  SiP-' 
whether  an  instrument  defectively  executed  must  be  ratified  by  an  instru- 
ment of  equal  dignity,  IV,  §  5295. 
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